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The franchisee will operate a single CREAM custom frozen dessert, cookie, and ice cream 
sandwich shop (a “CREAM Business”) in accordance with Franchisor’s then-current form of 
franchise agreement (“Franchise Agreement”). The estimated initial investment required for the 
establishment of a CREAMEusiness ranges from $251,700 to $380,600, which includes $30,000 
that murt be paid to franchisor or its affiliates prior to opening.

We offer qualified parties the right to open and operate multiple CREAM Businesses in 
accordance with a development schedule the parties agree; to under, Frarichisor’s form of 
development agreement (“Development Agreement”). The total investment necessary to begin 
operations under a Development Agreement wilTdepend on the number of CREAM Businesses 
we; grant you the right to open. By way of example, the total investment necessary to begin 
operations under a Development Agfeemerit for the right to open and operate three (3) CREAM 
Businesses is $343,700 to $474,600, which includes $90,000 that must be paid to the franchisor or 
its affiliates. This estimate includes the appropriate development fee you must pay to franchisor 
upon execution of the,Development Agreement, as well as ^e total estimated initial investmentto 
open and commence operations of yoiir first CREAM Business,

We may also offer qualified parties the right to operate a CREAM Business a^t large public 
entertairiment venues or other non-traditional veniies, such as sports stadiums and airports. The 
estima.ted initial investment will vary greatly depending upon the Non-Traditional Venue and the 
location of the CREAM Business within the Non-Traditional Venue, although we believe the 
initial investment will be below the range of initial invertmeht for a traditional CREAM 
Business. The initial payrnents to us or Our affiliates prior to opening will range from $0 to
$3;o,ooo.
This disclosure docuinent summarizes certain provisions of your franchise agreement, 
development agreement and other information in plain English. Read this disclosure document 
and all accompanying agreements carefully. You must receive this disclosure: document at least 
14 Calendar-days before you sign a binding agreement with, or make any payment to, the franefiisor 
Or ah affiliate in connection with the proposed franchise sale. Note, however, that no 
governmental agency has verified the information contained in this document.
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Yoii may wish tb receive your disclosure document in another format that is more convenient for 
you. To discuss the availability of disclosures in different forma:ts, contact our corporate office at 
CREAM, Inc. at 1799 El Camino Real, Millbrae, California 94030 and.(650) 754-6640.

The. terms of your Franchise Agreement and Development Agreement will govern your franchise 
relationship. Don’t rely on the disclosure document alone to understand your contracts. Read ah 
of your contracts carefully. Show your contracts and this disclosure document to an advisor, like 
a lawyer or an accountant.

Buying a franchise is a complex investrnent. The inforrnation in this disclosure document can help 
you make up your mind. More information on franchising, such as “A Consumer’s Guide to 
Buying a Franchise,” which can help you understand how to ,use this disclosure document, is 
available frorn the Federal Trade Commission. You can contact the FTC at 1 -877-FTC-HELP or 
by writing to the FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also 
visit the FTC’s home page at www.ftc.gov for additional information. Call your state agency or 
visit your public library for other sources of information on franchising,

There may also be laws on franchising in your state. Ask your state agencies about them. The 
Issue Date of this Disclosure Document (“FDD”) is: April 18j 2018, as amended August 31, 
2018.
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STATE COVER PAGE

Your state may have a ifranchise law that requires a franchisor to register or file with a 
state franchise administrator before offering, or selling in your state. REGISTRATION OF A 
FRANCHISE BY A STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE 
FRANCHISE OR HAS VERIFIED THE INFORMATION IN THIS DISCLOSURE 
DOCUMENT.

Call the state franchise admiriistfator listed in Exhibit F to: this Disclosure Document 
for information about the franchisor, about other franchisors, or about franchising in your 
state.

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW 
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO 
SIGN A NEW AGREEMENT WITH,DIFFERENT TERMS AND CONDITIONS IN ORDER 
TO CONTINUE TO OPERATE YOUR BUSINESS. BEFORE YOU BUY, CONSIDER 
WHAT RIGHTS YOU HAVE TO RENEW YOUR FRANCHISE, IF ANY, AND WHAT 
TERMS YOU MIGHT HAVE TO ACCEPT IN ORDER TO- RENEW.

Please consider the following RISK FACTORS before you buy this franchise:

1. AT OUR option, the FRANCHISE AGREEMENT AND 
DEVELOPMENT AGREEMENT REQUIRE YOU TO RESOLVE DISPUTES WITH US BY 
NON-BINDING MEDIATION ONLY IN SAN MATEO COUNTY, CALIFORNIA. ANY 
DISPUTES WITH US NOT SUBJECT TO MEDIATION OR ARBITRATION MUST BE 
RESOLVED BY LITIGATION IN SAN MATEO COUNTY, CALIFORNIA. OUT-OF- 
STATE MEDIATION OR LITIGATION MAY FORCE YOU TO ACCEPT A LESS 
FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO COST YOU MORE; TO 
MEDIATE OR LITIGATE WITH US IN CALIFORNIA THAN iN YOUR OWN STATE-

2. THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT 
STATE THAT THEY ARE GOVERNED BY CALIFORNIA LAW- THIS LAW MAY NOT 
PROVIDE THE SAME PROTECTIONS AND BENEFITS AS LOCAL LAW- YOU MAY 
WANT TO COMPARE THESE LAWS.

3. THE FRANCHISEE IS A BUSINESS ENTITY, EACH
SIL\REHOLDER/PARTNER/MEMBER/MANAGER OF FRANCHISEE AND THEIR 
RESPECTfVE SPOUSES MUST EXECUTE A PERSONAL GUARANTY. THIS PLACES 
THE PERSONAL ASSETS OF EACH MDfYIDUAL AND THEIR SPOUSE ATRISK,

4, BECAUSE OF OUR RIGHT TO OPERATE BUSINESSES IN NON-
tradiTiOnal sites, you will not receive an exclusive territory Or
EXCLUSrYE DEVELOPMENT AREA.

5. THERE May be Other risks concerning this franchise.
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We may use the services of one or-more FRANCHISE BROKERS or referral sources to assist 
us in selling our franchise. A franchise broker or referral source is our agent and represents us, 
not you. We pay this person a fee for selling our franchise or referring you to us. You should 
be sure to do your own investigation of the franchise.,

(Effective Dates in the Reeistrdtwn States are Listed on the Followine Pa9e.I

©2018 CREAM. 
EASTAl 50708509.3:



STATE EFFECTIVE DATES 

CREAM,Inc.

The following states require that the Franehise Disclosure Docuinent be registered or filed with the state, 
or be exempt ffdrii registration: California, Hawaii,, Illinois, Indiana,, Maryland, Michigan, Minnesota, 
New York, North Dakota, Rhode Island, South Dakota, Virginia, Washington and Wisconsin.

This Franchise Disclosure Document is registered, pn file or exempt from registration in the following 
states having fi-anchise regisfiatiOn and, disclosure laws. With the following effective dates:

California April 25, 2018, as amended Inendingl ,2018

In all Other states without franchise registra:tion laws, the effective date of this Franchise Disclosure 
Document is thedssuance date of April 19,2018, as amended August 31, 2018'.
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ITEM 1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSOR & AFFILIATES

To simplify the language in this Disclosure Document, “We” or “Our” means CREAM, Inc,, the 
franchisor. “You” or “Your” means the person who buys the franchise. “CREAM” means the 
service mark you use in operating the franchise.;

Franchisor’s Business Activities

We afe a California corporation formed on March 15, 2011 with a principal business address of 
1799 El Camino Real, Millbrae, California 9403,0. We do business under our corporate name and 
variations of that name. We do not dWn or operate any Businesses^ engage in any other business, 
nor have we offered franchises in any other line of business.

Our agents for service ofprocess are listed in Exhibit F.

Parents, Predecessors, and Affiliates

Since December 2010, our predecessor, Jimmy Shamieh (“Predecessor”) has owned and operated 
a CREAM custom frozen dessert, cookie, and ice cream sandwich shop ait 2399 Telegraph Avenue, 
Berkeley, California similar to the CREAM Business we offer under this Disclosure Document. 
On or around January 5, 2012, our Predecessor licensed us the right to use the System and Marks 
and license that System and Marks to franchisees. OurPredecessor’s address is 15 Bertocchi Lane, 
Millbrae, Califorriia 94030. Other than what is listed above^ we have no parents, predecessors or 
affiliates.

The Franchised Business

We offer franchises for the establishment, development, and operation of CREAM Businesses that 
offer customers customized cookie and ice cream items, all prepared in accordance with our 
exclusive recipes arid unique standards and specifications for food preparation. The proprietary 
characteristics of CREAM Businesses and our franchise system include, without limitation, our 
proprietary recipes and menu of family favorites; uniform standard and specifications for food 
prepara:tion and presentation; recognized designs, decor, and color schemes; distinctive 
specifications for furniture, fixtures, equipment; sales techniques; merchandising, marketing, 
advertising, and, inventory management systems; and other general procedures for operating and 
managing; a CREAM Business. (“System”);

A CREAM Businesswill operate under the proprietary mark CREAM Cookies Rule Everything 
Around Me® (\vord and design marks) and associated marks that we now and in the future may 
designate: as part of the System (collectively, the “Marks”). You will operate your CREAM 
Business from an approved location (the “Premises”), which will be located in an exclusive 
territory (the “Territory”) and pursuant to the terms and obligations of our currerit-form of 
Franchise Agreement attached hereto as Exhibit B-
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Development Agreement

In addition to panting franchises for the operation of a single CREAM Business, we offer 
qualified individuals the right to open at least three (3) CREAM Businesses in a designated area 
(“Development Area”) through a Development Agreement attached as Exhibit C. The total 
investment necessary to begin operation under a Development Agreement will vary depending 
upon the number of CREAM Businesses we agree you will open iri your Development Area. You 
must pay us ,a Development Fee equal to $M,o5o multiplied times the number of CREAM 

Businesses we grant you the right to open within your Development Area (“Development Fee”). 
As a, developer, you will be required to open and operate a specified number of CREAM 
Businesses within a series Of time periods listed in a table in your Development Agreement (the 
“Development Schedule”).

Area Representative Business

We entered into one very distinct and heavily negotiated form of agreement where an entity 
would act as our “Area Representative” by providing some of our oWigatiOns listed in this Item 
11 and soliciting prospective franchisees in their territory. The agreement was tailored to the 
specific situation. The agreement was signed for the territory of Florida. We no longer offer area 
representative businesses and we have no plans to do so in the future.

NoiirTradifional Venues

We may enter into agreements. (Non-Traditional Venue Agreements) for the operation of 
CREAM Businesses at large public entertaiinment venues or other non-traditional venues, like 
Stadiums and airports (“Non-TraditiOnal Venues”), to sell certain approved products for a fee 
based on sales. CREAM Businesses located in Non-Traditional Venues will have a smaller 
footprint and menu offerings than traditional CREAM Businesses. Our current-form of Non- 
Traditional Venue Agreement is attached hereto as Exhibit I. We currently have 2 CREAM 
Businesses in operation in Non-Traditional Venues^ one (carts) is; corporately owned and located 
at Giants Stadium, San Francisco, California. The other is operated by a third-party vendor and is 
located in the Anchorage, Alaska airport.

Market & Competitive Factors

The targeted market for a CREAM Business is cOnriprised of consumers who desire frozen dessert 
products. You will be competing with other chains and independent businesses that sell frozen 
desserts, including specialty shops and grocery chains.. We offer severa:! gluten-free products 
targeted towards customers who have certain dietary restrictions; Your competitive advantage in 
the marketplace will be based on your adherence to our standards and guidelines, as well as your 
entrepreneurial and managerial abilities and focus on customer service in the operation of the 
CREAM Business;

The success of your CREAM Business will depend on your individual business abilities. You will 
establish your own business and be subject to the risks associated with any business, including 
operating proficiency and general business understanding. The general market described above is
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still developing. The market is year round but can be especially strong in hotter weather and less 
so in adverse wea:ther conditions.

Industry-Specific Regulations

Your Business will be subject to laws and regulations in yoUr state, county, or municipality 
regarding the operation of a food service business, including laws and regulations relating to the 
preparation and dispensation of food products, food labeling, weights and measurement, 
occupational hazards and health laws, sanitation laws,, and consumer protection laws.

You will also be subject to laws or regulations that are not specific to the food service industry, 
but applicable to businesses in general, including zoning laws, labor laws and the: Fair Labor 
Standards Act, workers’ compensation laws, business licensing laws, tax regulations, and the 
Americans with Disabilities Act. You are advised to examine these laws and regulations before 
purchasing a fr^chise from us.

Please be advised that you must inyestigate and comply with all of these applicable laws and 
regulations. You alone are responsible for complying with all applicable laws and regulations 
despite My advice or information that we may give you. We have not researched any of these laws 
to determine their applicability to your CREAM Business.

ITEM 2
BUSINESS EXPERIENCE

Jimmy Shamieh: Founder and Chief Executive Officer
Since March 2Q11, Mr. Shamieh has been our Founder arid Chief Executive Officer in Millbrae, 
CA-, Since Decernber 2010, Jimmy has also been the Founder and Owner of the sole 
proprietorship, CREAM Business in-Berkeley, CA,

Ghassan (Gus) Shamieh: President
Since Noyember 2015, Mr. Shamieh served as our President in Millbrae, CA. From to March 
2015 to Noyerriber 2015, Mr. Shamieh served as our Co-President in Millbrae, CA. From March 
2011 to March 201,5, Mr. Shamieh served as our President and Director of Training in Millbrae, 
CA.

Wafa Shamieh: Director of Product Development and New Store Openings 
Since March 2015, Ms, Shamieh has been our Director of Product Development in Millbrae, CA. 
From March 20H to March 2015, Ms. Shamieh served as our Director of Field Support in 
Millbrae, CA- Since December 2010, Ms. Shamieh has also been the General Manager of the 
sole proprietorship, CREAM in Berkeley, CA. From January 2006 to January 2009, Ms. 
Shamieh was the Assistant General Manager of California Grocery in San Francisco, CA.

Sherri,Bpismenu: Director of Procurement and Franchise Development
Since July 2014, Ms. Bbismehu has been our Director of Procuremeht and franchise 
development in Millbrae, CA. Prior to that, Ms. Boi'smehu was the Regional Manager for The 
Melt in San Francisco, CA from December 2012 to April 2014. Prior to that, Ms. Boismenu was:
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the District Manager for Starbucks in San Francisco, California, ftom December 2006 to 
December 2012.

Shayla Moore: Marketing Manager
Since July 2016, Ms. Moore has been our Marketing Manager in Millbrae, CA. Ms. Moore 
specializes in digital and traditional marketing strategies^ product launch initiatives, and 
operational business aligrimerit. Ms. Moore was M^keting Manager at Gordon Biersch Brewing 
Cbmpany, a San Francisco Bay Area based craft beer Cprnpany with national distribution fi-om 
April 2013 until November 2012.

John F. Mufarreh, AIA, NCARB
Since September 2015,, Mr. Mufarreh has served as our in-house architect, construction and 
project manager. Prior to that,; Mr. Mufarreh served as the: (a) Architect and Design/Construction 
Coordinator for Shoe Palace in Morgan Hill, California ft'pm June 2013 through August 2015; 
(b) Retail Construction Coordinator and Manager for PGC Concessipns in San Francisco, 
California frPm August 2012 to September 2013; (c) a self-employed architect in MiUbrae, 
California fi-pm June 2010 to August 2012.

ITEM 3 
LITIGATION

No litigation is required to be disclPsed in this Item.

ITEM 4
BANKRUPTCY

Np bartkruptcy is required to be disclosed in this Item.

ITEMS
initial fees

Franchise Agreeihent

Franchise Fee

Ypu must pay us a $30j,000 franchise fee in full 'When you sign your Franchise Agreement 
(“Franchise Fee”). Except as pfovided in this Item, the Frmichise Fee is uniformly jrnposed and 
deemed ftally earned upon payment. Additionally, the Franchise Fee is non-refundable under any 
circumstances.

Non-Traditional Venue Agreement

Initial Fee

We may charge an initial fee under Pur Non-Traditional Venue Agreement. The fee will range 
fi^om $0 tp 30,000 depending upon the Non-Traditional Venue in which the CREAM Business is 
located and the term of the Agreement. If We charge an initial fee, the initial fee will be non- 
refundable.
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Development Agreement

Development Fee

You must pay us the development fee set forth in the Data Sheet (the “Developriient Fee”) 
which will be in ah amount equal to $30,000 times the number of CREAM Businesses you are 
obligated to open under the Development Agreement. If you are opening five (5) or less CREAM 
Businesses, the full Development Fee will be due and payable upon the execution of the 
Development Agreement. If you are opening, six (6) or more CREAM Businesses, the 
Development Fee will be paid as follows: (i) $150,000 for the first five (5) CREAM Businesses 
plus $1'5,000 times themumber of CREAM Businesses that exceed five fS;) which must be paid in 
a lump sum upon the execution of the Development Agreement; and (ii) the rerhaihing $15,000 
due; for each CREAM Business must be paid upon the execution of the franchise agreement for 
such CREAM Business following the first five (5) CREAM Businesses opened under the 
Development Agreernent, For example, the Development Fee would be calculated as follows:

Number of Businesses

6

Development Fee
$90,000
$120,000
$150,000
$165,000
$225,000

The Development Fee is deemed fully earned upon execution of your Development 
Agreement, and is not refundable under'any circumstances. Upon payment of your Development 
Fee, you will not be required to pay any additional Franchise Fee under our then-current form of 
Franchise Agreement(s) that you must enter into for each Business you are required to open under 
the Development Agreement. If you are opening six (6) or more CREAM Businesses and you fail 
to comply with the Development Schedule and fail to remedy any default within the cure period 
provided in Section 6.2 of the Development Agreement, the remainder of the Deveiopment Fee 
will become immediately due and payable,

ITEM 6 
OTHER FEES

Due

Royalty Fee The greater of:
(i) 6% of Gross 
Sales; or (ii) 
$2,000 per 
month*’^

Due no later 
than the T*" 
day of each 
month for the 
previous 
month’s Gross 
Sales

I . , , Rema

You must pay to us a monthly royalty: equal to theigreafer 
of $2,000 or six percent (6%) of Gross Sales (as defined 
in subparagraph (b) below), via electronic funds transfer 
on or before the 7'!^ day of each month based on theGross 
Sales of your Business for the preceding calendar month, 
beginning on the eighth month following execution of 
the Franchise Agreement dr the date of opening the 
CREAM Business, whichever occurs first. “Gross 
Sales” includes the aggregate amount of all charges for 
custom frozen dessert, cookie, and ice cream sandwich 
products, and any other products dr services authorized
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CREAM.Brand
Fund
Contribution

Lpca!
Advertising

Regional
Advertising
Cooperative

Late Payment: 
Charge

La;te Payment

2%,of Gross 
Sales

1.5% of Gross 
Sales of 
Business

An amount 
determined by 
a majority of 
Cooperative 
members

$100 plus 
interest at 10% 
or hipest 
lavyful interest 
rate;for 
commercial 
transactions:
$100 plus 
interest at 18% 
dr highest 
lawful interest 
rate for 
commercial 
transactions

Monthly

Monthly in 
accordance 
with‘an:annual 
plan andioUr 
standards and 
specifications

Monthly in 
theimanner 
required by 
the
Cooperative

Oh receipt of 
past due
invoice

As incurred

youderived directly dr indirectly fi-omthe;operation of the 
Business (including any sales derived fi'om, catering 
orders), but excluding the amount: of all sales, use, gross 
receipts;and other taxes specifically added tO sales prices 
and coliected from customers.
We have established a brand fund (the “CREAM Brand 
Fund”) to develop, produce, and distribute nafidnal, 
regional and/or local advertising and. to create advertising 
materials and publlc/relatiOns materials which,promote; in: 
our sole judgment, the^seryices Offered by the Businesses 
and the System. We have the right to require yoii to 
participate in and contribute monthly to the CREAM 
Brand Fiirid for your Business, in the amount of 2% of 
your Gross Sales (the ‘‘CREAM Brand Fund 
Contribution”) in the manner we prescribe. If we require 
you to contribute to a CREAM Brand Fund, you must pay 
the CREAM Brand Fund Contribution in the same 
manner as the Royalty fees due under the Franchise 
Agreement._______________________________
In addition to the CREAM Brand Fund Contribution, we 
will require you tP spend a mirii’mUfn of one-and-a-half 
percent (1.5%) of Gross Sales monthly on local 
advertising in accordance’with an annual Ipcal marketing 
plan developed by us (the; “Local Advertising 
Requirement”). You may spend any additional sums you 
wish on local advertising;, You must obtain our written 
approval before^ the first publication or use of any self- 
generated advertising:materials. You must send us proPf 
oftheseexpenditures along with your Gross Sales Report.
We have the right, in our discretion, to designate any 
geographical area for purposes of establishing; a regional 
advertising and promotional cooperative for the Business 
(“Cooperative”),: and to detertnine whether you must 
participate in a Cooperative. You wUl not receive credit 
for Cooperative contributions against the Local 
Advertising Requirement and we reserve^ the right to 
increase this contfibution iniour discretion.
If any payrnentis overdue, you must pay us, in addition to 
the overdue amount, a late charge equal to ten percent 
(10%) of the overdue amount.

If payment to us. is overdue, you must pay to us interest 
on the overdue amount until paid at the rate of the of the 
lesser of 18% per annum or the highest ratepermitted by 
law, plus a late charge of $lO0 per occurrence; Interest: 
and late charges are also due if there are insufficient fiinds 
ill your bank account to cover any amounts due us. We 
may also suspend services and,benefits.
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Repeat 
Training or 
New 
Manager 
Training 
Fee
Transfer Fee'

Consulting Fee

Audit Expenses

Renewal'Fee

Indemnification

Liquidated
Damages

Approved 
Supplier, etc. 
Evaluation & 
Testing Fee

Insurance

ThenTCurrent 
training fee, 
which; is 
currently 
$2,000

$7,500

Then-current 
hourly fee

Cost of audit :
ancFor
inspection

$3,000

Amount of 
claim of 
judgment
$100 per 
day for 
each day 
you fail to 
comply

Cost of our 
evaluation and 
testing, which is 
currently $50 
per hour
Cost of 
insurance. If 
you; fail to 
maintainyour 
insurance as 
required, there 
is an 18% 
administrative 
cost charge if 
we exerciseour 
right to procure 
your'insurance.

Payable 
beforeithe 
training starts.

At least 30 
days before 
transfer
On receipt of 
invoice.

On receipt of 
invoice

Upon signing 
the Renewal 
Franchise 
Agreement.

When incurred

When incurred

As incurred

As required by 
insurer or 
broker

If you (or your trainees) do not pass all segments of our 
training program, you ask us to train a new manager, or 
your new manager is not adequately trained, you must pay 
our theni-current trainihg fee for this subsequent training 
in addition to all travel, wage, a:nd living expenses forfhe 
attendees.
You must meet various other conditions to obtain our 
approval to transfer the Business.

Only payable if you request additional support or on site 
assistance. Our current rate is $50 per hour with a 4-hour 
minimum, plus trayel expenses.
If we audit you and the audit; shows a two percent (2%) or 
more understatement in any fees due us,, you must pay the 
cost of our audit in addition to the overdue amount.

There are various other conditions^you must meet in order 
to renew your Franchise Agreement

Only payable if a thirdiparty brings a claimagainst us and 
you are responsible.

You must immediately discontinue the use of Marks, 
including all interior and exterior signs bearing the Marks. 
Failure to do so will result in a fee of $100 per day for 
every day^you fail tocpmply.

An advance retainer will betrequired. Payable only if you 
want usito add amevv supplief to our approved supplier list 
or you want to offer unapproved services or products.

During the term of the Franchise Agreement, you must 
obtain and maintain at your expense the types and amounts, 
of insurance specified in our operations manual, which 
may change periodically. If you fail to comply With our 
minimum insurance requirements, we have the right to 
obtain and maintain the requisite insurance coverage at 
your sole expense. You must pay us the premium cost of 
the insurance plus an administrative cost equal to eighteen 
percent (18%) of the cost for obtaining insurance on your 
behalf. We have the right to increase or otherwise modify 
the minimum insurance requirements upon 30 days’ prior 
written notice to you,;and you must comply withany such 
modification within the time specified in the notice. You 
must add us to all insurance contracts as ah additional 
insured under the insurance policies at your expense.
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,.]
Taxes oh 
Payments to Us

Post-
Termination 
and Post- 
Expiration 
Expenses

Financial 
Records and 
Reports

Toll Free
Telephone.
Nurriber

Annual
Conference

Non-
Compliance Fee

Amount of tax 
or assessment

Costs and 
expenses 
associated with 
your ceasing Of 
and de- 
ideniification 
withthe 
business

Cost of
preparing Gross 
Sales Reports 
and other 
reports.required 
byiis

Then-current 
fee, for
establishment, 
operation tmd 
maintenance of 
the toll free 
telephone 
number

Travel
Expenses

$50 per day

When imposed 
by taxing 
authority

When incurred

As required by 
bookkeeper 
and/or certified 
publib 
accountant

As incurred

As incurred

As incurred

If any taxing authprilyj wherever located, imposes any 
future ta^ levy or assessment on any payment you make to 
us, in addition to all payinents due us„you inust pay the 
fax, levy or assessment.

Upon termination of the Franchise Agreement by eitherus 
or you, regardless of the cause, and upon expiration and 
nonrenewal or transfer of the Franchise Agreement, you 
must pay all costs and expenses associated with your 
ceasing operation of the Business and de-identifying 
yourself with the System.

For seven (7) years, you must maintain and preserve at the 
Premises full,, complete and accurate! books,, records and 
accounts of the Business; and supporting data, all in 
accordance with generally accepted accounting principles 
and utilizing accounting records, poiht-of-sale registers, 
sofrvvare and computer systems approved or specified by 
iis ih the operations manual of otherwise in writing, 
updated on a regular basis also as specified in the 
operations .manual and giving us remote computer access 
as'.and when we deem necessary.
We,have the right, but not the obligation, to establish and 
maintain a toll free telephone number for the purpose of 
accepting and confinnihg customer orders nationwide, 
customer service, and customer followrup and satisfaction 
surveys. If we establish a tbll-fi-ee number,, yoii must 
comply with our procedures for iniplementing the 
nationwide service as we specify in the operations manual 
or otherwise in writing, and you may be required to pay a 
fee felated to the establishment, operation and maintenance 
of the toll-freeielephbne number.
We may sponsor annual seminars for updates on new 
management techniques, industry trends arid other tbpics 
of interest to all franchisees. Although there will be no 
separate training charge for these seminars,, in all cases it 
will be your responsibility to pay all travel, living and other 
expenses ihcurred by you or your employee(s) while' 
attending these seminar.
If you fail to obtain the pbint-of-sale system we require you 
to obtain and dp hot remedy such default vvithin 30 days 
notification from us, we may charge you'a non-compliance 
fee equal to $50 per day for every day that you fail to utilize 
the'correct poirit-bfrsaie system.

Unless otherwise noted, all fees are uniformly imposed by and are payable to us per our pricing 
schedules described in the table and in our operations manual. Unless otherwise noted, all fees 
are riOh-refuhdable.
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Under the Non-Traditional Agreement, the royalty fee for a CREAM Business at a Non- 
Traditiona^l Venue will generally be 6% of Gross Sales, although the rate may vary deptending 
upon the Non-Traditional Venue and the location of the CREAM Business within the Non- 
Traditional Venue.

ITEM?
¥OUR ESTIMATED iNiTIAL INVESTMENT

A. FRANCHISE AGREEMENT

li’TSirjSfciSf lilTHL-iiilituri; (1 >

r r?_;

Initial Franchise Fee $30,000 $30,000 Lump sum upon signing 
the Franchise 
Agreement

Us

Leased Real Estatej(2) $2,500 $6,000 Varies On signing 
lease

Landlord

Equiprhent;(3): $30,000 $32',400 Varies Beforeopening 3'“* party suppliers

Computer, POS System, 
Security Cameras - System; 
Office Equipment;(4)

$25,200 $29,200 Varies Before operiihg 3'“' party suppliers

Build Out, Fixtures,, 
Improvements (5)

$96,000 $204,000 Varies Before, opening Contractors,
Architects

Initiallnventory (6) $7,000 $9,000 As arranged Prior to 
opening

3"‘* party suppliers

Grand Opening Marketing 
(7)

$10,000 $10,000 3^^ party suppliers

Permits, Licenses, Insurance, 
Utility deposits,. Attorney, 
Accountants

$30,000 $35,000 Varies As -incurred CPA, insurance 
company, 
government 
agencies, accountants 
attorney, etc.

Initial Training Program (8) $4,000 $4,000 Varies As incurred Travel agencies, 
hotels, restaurants, 
and various 3^^ 
parties

OnrSite Opening Assistance 
(9)

$2,000 $6^000 Varies As incurred Us and travel 
agencies, hotels, 
restaurants, and 
various 3^“* parties

Additional Funds and
Working Capital for First 
Three Months (10)

$15,000 $15,000 As arranged Varied times 3"^ party vendors, 
landlord, employees, 
etc.

TOTAL (10) $251,700 $380,600
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Notes to Estimated Initial lnvestment table A

[1] You must directly pay (or provide independent financing for) all initial investment 
expenditures listed in this Item 7 tahle to begin operations of your CREAM Business. We 
do not offer any financing (see Item 10). All payments aremon-refundable unless otherwise 
noted.

[2] This estimate assumes you will be required to pay up front first and last month’s rental 
prepayment, plus a security deposit equal to a month’s rent for space ranging 
approximately 1,000 to 1,500 square; feet in a, retail zoned area for a typical “brick and 
mortar” Business or approximately 800 to 1,200 square feet for a ‘Mbsk” location, at a cost 
of between $2 and $8 per square foot. In today’s eeonOniy rental rates are very negotiable 
and can start as lovy as $2 per square: foot. You may also be required to sign a “triple-net” 
lease paying your share of the landlord’s property taxes, insurance and rriaihtenance costs, 
which are typically due at the same time as monthly rent and are impossible to estimate. 
This estimate assurnes you will obtain a “vanilla shell” type of space to operate the 
Business.

[3] You must purchase or lease furniture, fixtures: and other equipment and supplies.hecessary 
for the Business including chairs, tables,, ovens and freezers. Leasing fiimiture, fixtures, 
and equipment may significahtly reduce your initia;! investment by spreadihg these “start-up’’ 
costs over a longer period of timei The estimate; set forth in the table assumes that you 
purch^e your furniture, fixtures,, and equipment from our designated or approved suppliers.

[4] You must purchase required computer equipment that meets our current standards and 
specifications from our designated supplier, This estimate also includes the cost of 
purchasing and implementing the PQS System we‘currently designate for use in connection 
with your CREAM Business. See Item 11 for more information about our current computer 
equipment requirements.

[5] The Business must conform to Oiir standards and specifications for appearance, layout and 
design. We may provide you with prototypical architectural drawirigs for bujld-out of the 
Business, but, you are ultimately responsible for the preparation of architectural and 
working drawings necessary to complete construction and/or build-out at the Premises. If 
requested by ypu, we may provide you With certain build-out and site selection assistance 
at a reasonable fee deterrnined by the parties. We must approve all plans before: you begin 
construedon/build-out. Wo must approve all subsequent, material changes to the plans and 
drawings before these changes may he implemented. You must purchase architecture and 
contracting services for the construction of the Business that meet oUr minimum 
specifications. We have a recommended general contractor and architect for yoU to use in 
the construction of your Business but you are not required to use these vendors, though we 
reserve the right to require you to use these vendors in the future. We have based this 
estimate on infonnaitibn prbvided by our recpminended general contractor and architect. If 
you do riot use bur general contractor and architect, your costmay be outside the estimated 
range. Qur approval of the Premises will not constitute any representation or gUafaritee bf 
your success at the Premises. For more information on our site selection procedures, please
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see Items 8 and 11 of this Disclosure Document.

[7]

[9]

[10]

The costs: incurred in connection with the design, remodeling, decorating and/or 
construction of a Business will vary greatly depending on a number of factors, including 
the size and location of the Business, as well as the amount of construction or 
remodeling needed and the prior use of the Premises. If you obtain financing from a 
third party for some; or all of the construction costs, you will also have to pay interest on 
the amount borrowed. If leasehold improvement costs are estimated to exceed the 
amounts set: forth in this Disclosure Document, you may wish to investigate and/or 
obtain an alternate site for your Business. Various economic factors may affect 
Construction costs, such as the availability of Suitable locations and the pool of qualified 
contractors.

This amount also includes the expenses of acquiring interior and exterior siignage on the 
Business. The cost of signage will depend on the size and location of the Business, your 
landlord’s particular requirements, local and state ordinances and zoning requirements. 
Unless we have designated an approved supplier to service your- Territory, you may 
purchase isignage from any third party supplier so long as the signage conforms; to our 
standards and specifications.

You must purchase an initial supply of inventory items including baking supplies, ice cream, 
dough, janitorial supplies, serving dishes, utensils, serving utensils, beverage containers, and 
other equipment from our approved or designated; suppliers. You must also purchase an jnitia:! 
inventory of certain cups, bags and other supplies bearing the CREAM logo from our 
designated supplier.

You must spend at least $10,000 to promote the grand opening of your Business (“Grand 
Opening Advertising Requirement”) before opening your Business using, advertising 
materials approved by us.

You are responsible for all expenses associated vyith our tuition-free initial training program, 
including your and your employees’ transportation to and from the; training site, lodging, 
meals, and employee wages during training., This estimate assumes that two (2) people will 
attend training for Sidays. If you send,additional employees,or you attend training for longer 
than 8, your costs may be higher.

During the opening week of the Business, we will send at least 2 of our represeritatives to 
assist you for 1 to 4 days. You must pay us $250 per trainer per day for such assistance. 
Additionally, you must pay for our representatives’ transportation to and from your 
Business, lodging, meals, and wages during training.

This estimates your operating expenses for 3 months, of operations based on our affiliate’s 
experience in operating a custom frozen dessert, cookie, and iCe cream sandwich shop that 
is similar to the CREAM Business, but adjusted for current economic conditions, pricing 
levels, rent, etc. This is only an estimate, and we cannot guarantee you will not have 
additional expenses, siich as personal and business expenses, that exceed our estimates.
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Revenues and costs can vary due to many factors. Some of these factors include your ability 
to operate per our recommended business methods, management ^d marketing skills, 
business acumen, aggregate demand, competition, prevailing wageS' location, rental paid,, 
time of the year you open your CREAM Business and other variables, Your franchise \yiU 
need time to attain a reasonable sales volume, and to beiconservative we have not factored 
any sales income into the working capital amount. Because of this,, working capital 
requirements will vary. The estimate shown in the table should be considered a rninimum 
figure. It does not include any estimate for interest or other financing costs. Some; costs 
and exp_enses will vai^ due to a disparity of prices, availability, and other factors. The cost 
of each item can and should be independently cheeked by you within your local area. It 
also does not include an estimate for royalty payments because these are impossible to 
estirnate as of the date of this Disclosure Document. The estimate assumes you will hire; 
and pay at least 3 employees (not ihcludihg ydurself) and does not include your salary. You 
should review all initial investment figures Carefully with a competent fihanciaTbusiness 
advisor before making any decision to pUrcha^se the franchise.

B, DE VELOPMENT AGREEMENT

$90,000Development Fee (2) Ltinip sum Upon signing 
the
Deyelopmerit 
Agreement

Initial Investment for First 
Business

$253,700 $384,600 See Chart 7(A) above.

TOTAL (3) $343,700 $474,600

Notes to Estimated Initial Investment Table B

[1] All fees and payments are ndn-refliridable, unless dtherwise stated or permitted by the 

payee.

[2] The Development Fee y/iH vary based on the number of Businesses we grant you theifight 
to develop as described more fully in Item 5 of this Disclosure Document. The 
Development Fee of $90,000 set forth in Chart 7(B) above assumes you will be purchasing 
the fight to develop a total of ,3 Businesses within your’Developmerit Area. Payment of this 
Development Fee reserves your right to exclusively deveidp the Deyeldpment Area over 
the term of the Deyeloprnent Schedule, if you are openihg 6 or mdre CREAMBusinesses, 
the Development Fee will be paid as follows:, (i) $150,000 for the first 5 CREAM 
Businesses plus $15,000 times the number of CREAM Businesses that exceed 5 which 
must be paid in a lump sum upon the execution of the Development Agreement; and (ii) 
the remaining $15,000 due fpr eaCb CREAM Business must be paid upon the execution .of 
the franchise agreement for such CREAM Business follovving the first 5: CREAM
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Businesses opened under the Development A^eement.

[3] This figure represents the, total estimated initial investment required to open your initial 
CREAM Business under the Franchise Agreement you must enter into with us 
contemporaneously with the execution of your Development Agreement. This range 
includes all the estimated fees set forth in Chart 7(A), except for the Franchise Fee because 
that cost is included in,the Development Fee and you will not be required to pay a Franchise 
Fee under your initial Franchise Agreement or any other Franchise Agreement you must 
enter Into for each of the CREAM Businesses we grant you the right to open under your 
Development Agreement.

[4] This total estimate set forth in Chart 7(B) above encompasses the investment you might 
incur in connection with signing a Development Agreement to open 3 CREAM Businesses, 
as well as the total investment to open and commence operations of your initial CREAM 
Business within, your Development Area. It does not include any of the costs you will incur 
in opening any additional CREAM Businesses that you will be.required to open,and operate 
within the Development Area because these costs will not likely be incurred during the 
first three (3) months of operating your initial Business.

C NON-TRADITIONAL VENUE AGREEMENT

The amount of initial investment required when you sign the Non-Traditional Venue Agreement 
will vary greatly depending on the Non-Traditional Venue in which you locate; the CREAM 
Business. Some facilities within Non-Traditional Venues may already be equipped to sell food 
products, while others may require substantial remodeiing. We may require you to remodel the 
site in the Non-Traditional Venue in connection with entering into the Non-Traditional Venue 
Agreement. Therefore, we cannot provide a reasonable estimate of the initial investment required 
under the Non-Traditional Venue Agreement, although we believe that the estimated investment 
will be below the range of initial investment for traditional CREAM Businesses.

ITEMS
RESTRICTIONS ON SOURCES OF PRODUCTS & SERVICES

You must operate your Business in strict conformance with our methods, standards, and 
specifications which we prescribe in our confidential operating manual and various other 
confidentia;! manuals and \vritings prepared for use by you in operating a Business (collectively 
the “Operations Manual”), and which we may change at our sole discretion. Future supplements, 
improvements or chmiges to our business system may require you to add or eliminate previously 
authorized products or services. The Operations Manual covers nearly all aspects of your 
Business’ operations,, such as processes ^d procedures, recipes and customer service standards^ 
Operators under our Non-Traditional Venue Agreement will be subject to similar requirements 
and restrictions, including,these set forth below.
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Approved Products and Services

To ensure uniformity of service, quality and.appearance as well as enhance public recognition and 
acceptance of oiir marks, you must purchase all supplies, products, seryices and materials relating 
to the establishment and operation of your CRMaM Business per our specifications and 
requirements, a list of Which will be provided to you as part of the Operations Manual, or otherwise 
by us.

Except, as described below, you may purchase supplies, products, services and materials meeting 
our specifications and requirements from any approved supplier. A list of currently approved 
suppliers is contained in Our Operations Manual. This list may be updated in the future., TO: (i) 
better assure the quality Of the approved services and products; (ii) assure the supply of the 
approved services and products; and/Or (iii) enable us, in our sole discretion to take advantage of 
marketplace efficiencies, we have, the right to require you to purchase only ingredients and 
inventory from US Or other suppliers Or distributors approved or designated by us. We may also 
develop certain proprietary products which you must purchase fi^om us and offer for sale at your 
Business. As of the date of this Disclosure Document, we have designated a certain supplier for 
certain cups, bags and other supplies bearing the CREAM logo which you must use (collectively, 
the “Trademarked Products”). We have authorized one manufacturer to make our proprietary 
dough and another manufacturer to make our ice cream (“Proprietary Products”). You must buy 
the Proprietary Products only from these authorized suppliers. YOu will order an initial supply of 
the Proprietary Products from these suppliers as well as the Trademarked Products from us prior 
to opening the Business. On a periodic basis, you will Order new inveritOiy of the Proprietary 
Products. You must use’our approved vendor for aecounting services. We reserve the right to 
change any of our designated suppliers at ariy time and we reserve the right to designate us or an 
affiliate as an approved supplier or the only approved supplier for certain items you must purchase. 
Other than us, none of our officers have any ownership iriterest in airy of our designated or 
approved suppliers.

Although not required to do so, as the fraiichise network grows, we may attempt to use volume 
purchasing, arrangements with suppliers to enable you to purchase items at prices lower than you 
could obtain individually. We reserve the right to require you to purchase from certain suppliers if 
a volume purchasing arrangement is established. We reserve the right to derive revenue from yoUr 
purchases of the Proprietary Products and any other required purchases based On a percentage of 
your purchases which will be paid to us by the supplier. For our last fiscal year ending 
December 31, we derived $272,38k from required franchisee purchases, which is 9.7% Of 
our total revenue Of $2,805,;066 Over the past fiscal year. We do not provide material benefits or 
inducements to yOu based On your Use of a desi^ated or approved source and we db not currently 
have any purchasing Or distribution cooperatives. Currently, we receive up to a 15% rebate from 
certain of our Suppliers of coOkies, ice cream, and other products used in connection with the 
Business.

We estimate that your required purchases and leases will account for approximately 70% to 80% 
of all purchases and leases necessary to Open your Business, and approximately 20% to 40% of 
your annual costs to operate yOur Business.
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Alternate Supplier Approval

Our criteria for approving suppliers are provided in the Operations Manual. All, suppliers must be 
approved by us in writing before you use them.

If you want to uSe a Supplier or provide services (or products) not previously approved by us or 
purchase an Unapproved product from an.approved supplier, you must first submit a written request 
for approval, which will not be unreasonably withheld. To be approved, the supplier’s or 
distributor’s product must conform in every respect to our Standards and specifications, and the 
supplier or distributor must, in our sole judgment^ have a good business reputation and be able and 
willing to provide SufiBcient quantities of the product and adequate service to our fi^chisees. 
Additionally, we will take into consideration whether allowing this sUpplier to provide certain goods 
and services would otherwise increase the costs of goods, or services for other CREAM System 
fiarichisees. As a condition of approval, we require inspection of the supplier’s Businesses^ or 
testing of requested products or services. It is yoUr responsibility to deliver to Us (or our designated 
testing Business) samples of requested products or services. To begin the evaluation-testing 
process, you are required to pay Us. a lump Sum amount based on our then-current hourly rate and 
estimated time^ which is currently $50 per hour. Other lump sum payments may be required to 
continue and complete this process. We will refund any credit balance due to you at the end of the 
process. We will advise you of our approval or disapproval within a reasonable time.after receiving 
your request and conducting the evaluation and testing. A final determination is reached within, 
approximately 15 business days after completing this process. We do not make our criteria for 
supplier or distributor approval available to our franchisees. We may provide our standards and 
specifications, for goods and services directly to your proposed suppliers or to our approved and 
designated suppliers provided they sign oUr prescribed form of non-diSclosure agreement. We may 
revoke our approval of any supplier^ product or service not meeting oUr standards and 
specificatidhs. After notification of revocation, you must cease using the product or service within 
10 days of such notification.

Advertising

We must approve all advertising before first publication or use.

Insurance

You must procure and maintain insurance covering the operation and location of the Business as 
we may designate from time to time. Our present insurance requirements are as follows: (i);special 
form property insurance coverage onall assets, including inventory, furniture, fixtures, equipment, 
supplies and other property used in the operation of your Business; (ii) comprehensive general 
liability insurance,, containing minimum liability protection of $1,000,000 combined single limit 
per occurrence, and $2,000,000 in the aggregate; (iii) professional liability insurance, containing 
minimum liability protection of $1,000,000 combined single limit per occurrence, and $3,000,00d 
in the aggregate; (iv) worker’s compensation insurance and employer’s liability insurance as 
required by law; (v) auto insurance coverage covering franchisee-owned vehicle; used in the 
operation of the Business; (vi) business interruption insurance; (vii) employment practices liability 
insurance; (viii) if any vehicle is operated in connection with the conduct of the Business, 
automobile liability coverage, including coverage of owned, non-rowned and hired vehicles, with
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minimum limits of liability in the greater of (a) the amount required by all applicable state and 
federal laws, or (b) a combmed .single limit of $1,000^01)0 for bodily injury and property damage; 
and (ix) any other insurance that we may specify in the Operations Manual from time to time.

You must prpyide us with proof of coverage on dernand. You will agree to carry this insurance as 
may be required by the lease of your location of by any lender or equipment lessor you select. You 
must add us to all insurance contracts: as an additional insured under the insurance policies, the 
cost of which to be paid by you. You must maintain these insurance levels throughout the term of 
yOur Franchise Agreernent. If you do not obtain the required insurance policies, we reserve the 
fight to obtain these insurance policies on your behalf and charge you an administrative fee of 
eighteen percent (18%) of the premium cost for obtaining Such policies in addition to requiring 
reimbursement for any policy fees.

Developers must maintain insurance as required Under their individual franchise agreements for 
CREAM Businesses to be open within the Development Area.

Computer Hardware and Software

Presently, you must purchase required hardware and software in accofdance with our standards 
and Specifications. 6ur present computer hardware and sOftwafe requirements are discussed 
further in Item 11 of this Disclosure Document, and discussed in detail in the Operations Manual, 
We reserve the fight to change the computer hardware and software requirements and vendors in 
our sole discretion. If you fail to obtain the pOint-of sale system we require you to. obtain and do 
not refnedy such default Within 30 days notification from us, we may charge you a non-compliance: 
fee equal to $50 per dayfof every day that you fail to utilize the correct point-of sale system.

Leases and Leasehold Improvements

You must purchase Of lease a retail space for your Business which meets oUr Standards and 
specifications for a CREAM Business. This location should be between 1,000 and 1,500 square 
feet in a retail zoned area. We must approve your location and lease terms before you sign a 
lease for a location. We may condition our approyal of your lease uponj among other conditions, 
you and your landlord’s signing of a collateral assignment of lease, whereby yoUf landlord grants 
us the right to assume your fights and obligations under the lease in the event that you breach 
your lease agreement, youf Franchise Agreement is terminated or expires. Neithef our review of 
the lease nor our acceptance of the site you have selected constitutes a representation or guarantee 
that you will succeed at the Premises or an expression of our opinion regarding the terms of the 
lease, 'Vl^e encourage you to seek independent counsel from a lawyer or business advisor to assist 
you in selecting a location and negotiating a lease for the Business.

The Business must be designed, constructed, equipped, decorated and supplied in compliance with 
our specifications which will be made available to you. We may, as we deem appropriate, 
periodically provide you with site selection criteria and certain build-Out benchmarks that we 
recommend or require you complete. You must purchase architecture and contracting services for 
the construction of the Business which meet our minimum specifications as further provided in the 
Operations Manual.
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You must repair, refinish, repaint, replace, remodel and/or otherwise redo the Business, equipmerit, 
furnishings, fixtures, decor, and any other tangible part or property of the Business at your own 
expense at these times as we rnay reasonably direct to bring the Business into: conformance with 
Businesses of other franchisees opening at this time.

ITEM 9
FRANCHISEE’S OBLIGATIONS

This table: lists your principal obligations under the franchise and other agreements. It will 
help you find more detailed information about your obligations in these agreements and in 
other items of this Disclosure Document.

■5E'
&Sectioain;l^’on-

Agreement t| 1 #bWum.emfl leiii
a: §ite selection and 
acquisition/iease

6.01 and Exhibit 1 1 and Exhibit A
3.1

7,11

b. Pre^opening purchase/leases 6.01, 6,02 and 6.06 Not Applicable. 3.2 7,8
e. Site development and other 
pre- opening requirements

6.01, 6.02, and 6.03 1 and ExhibitA
3.2

6, 7,11

d- Initial and ongoing training 6i03, 7.01fa) and:8 Not Applicable. 3.3 6,7,11, 15
e. Opening 6.04 5. 3.2 11
f Fees 3 2: 2.1 -.2.6 5i6, 7, 8,11
g. Compliance with standards 
and policies/operating manuals

6:01, 6.02,6.05 and 
6.06

Not Applicable.
3.3

1, 6, 8,11, 14,15, 
16, 17

h,, Trademarks and proprietary 
information

[ 4 and 5 Not Applicable.
5.1 -5.6

4,8,13, 14, 17

i. Restrictions on 
products/servi'ces offered

6.05 and 6.06 Not Applicable.
3.6

6, 8, 16

j. Warranty and customer 
service requirements

6.07 Not Applicable.
3.3

16

k. Territorial development and 
sales quotas

1.02 1 and 5
1.2

1,5,11, 12, 17

1. Ongoing product/services 6.05 and 6.06 NPt Applicable, 3.7 6,8,11
m. Maintenance, appearance 
and remodeling requirements

2.2(5) and 6.17 Not Applicable,
,3,2:

: 1,6,7,8,11,17

n. Insurance 9 NotApplicable, 6.2 7
0. Advertising 11 Not Applicable. 4.3 7,11,17
p. Indemnification 6.19 Not Applicable: 6.1 6
q. Owner’s
participation/management

6.07(a) NotApplicable.
3.3

6, 11, 15, 17

r. Recordstand reports 3 .04 and lO, Not Applicable. 2.5 6, 7, 8, 9, 17
Si Inspections and audits^ 6.18 and 10 Not Applicable. 3.4 6,8,17
t. Transfer 12 8 9.2 6, 17
u. Renewal 2i02 NotApplicable. 7.2 17
V. Post-termination pbligations 14. Not Applicable. 8.4 17
w. Non-compefiti'on covenants 15 Not Applicable. 10.4 17
X, Dispute resolution 16 12-15 12,5 17
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ITEM 10
financing

We do not offer direct or indirect financing. We will not guarantee your note, lease or other 
obligation.

ITEM 11
ERANCfflSOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND

TRAINING

Except as listed below, we are not required to provide you with any assistance^

Pre-opening Assistance and Services 

Before you open your business, we:

1. Designated Territory. Will grant and define your designated 
territory, (Section 1.02 of the Franchise Agreement).

2. Training Program. Will train you and up to one (1) other person at 
pur affiliate’s CREAM location training facility in Beikeleyj,
California (or ^ote location we may designate) tuition-free. The: 
program will last up to 84 hours (with approximately 40 hours at 
our corporate headquarters and up to an additional 40 hours of 
training, depending on your aptitude and background. (Section 
8.01 of the Franchise Agreement).

3. Confidential Operating Manual. Loan to you one complete copy of 
our Operations Manual containing, among other things, operating 
techniques, specifications, instructions and requirements about 
authorized suppliers, products, standards and operating 
procedures. The Operations Manual contains a list of approved 
suppliers. As mentioned in Item 8, we are currently the only 
approved supplier of cups, bags, etc, that bear the CREAM logo.
Other than this, we do not directly supply, nor do we deliver or 
install any Other item. We are not an approved supplier of any 
item. See Item 8 above: for further details. The Operations Manual 
always remains our property and we may change any Operations 
Manual occasionally to reflect changes in our business system,
You must treat the Operations Manual and all information in them 
as confidential. You must keep the Operations Manual current and 
follow new or changed provisions. The master copy of our 
Operations Manual maintained at Our principal Office is-cOntrolIing 
in the event of a dispute about the contents of the Operations 
Manual. (Section 7.01(b) of the Franchise Agreement). The Table 
of Contents of our Operations Manual is included as Exhibit D to
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this Disclosure Document. The Operations Manual has 
approximately 216 pages.

4. Initial Forms. May, in our discretion, provide you with copies of 
reporting and other operating forms as detailed in our Operations 
Manual. (Section 7.01(c) of the Franchise Agreement),

5. Additional Assistance. May, in our discretion, provide you with 
specifications for products and designated suppliers from which 
you agree to purchase inventory, goods, and supplies necessary for 
the start-up and ongoing operation of the Business. (Section 
7.01(g) of the Franchise Agreement).

6. Grand Opening Advertising. We will approve bf the advertising 
materials you use as part of your Grand Opening Advertising 
Requirement. (Section 11.01 of the Franchise Agreement).

Initial Training Pronram

Intfoductipn 1 Q Berkeley,,CA or another location We designate
Our 4 Principles 2 0. Berkeley, CA.or another location we designate
overview of Operations 0 2 Berkeley„CA or another location we designate
Inventory Control & 
Ordering

2 0 Berkeley, CA or another location we designate

Training Employees 0 2 Berkeley,, CA or another location we designate
Accounting 2 0 Berkeley,;CA or another location we designate
Opening Closing; '0 !| 2 Berkeley,,CA or another location we designate

1 Customer Relations 1 0 Berkeley,.CA or another location vye designate
Identifying Products 0 2. Berkeley, CA or another location we designate
Scooping Process 0 2 Berkeley, CA or another location we designate
Assembly Techniques 0 2 Berkeley, CA or another location we designate
Customer Service 2 Berkeley, CA or another location we designate
Register Operations 0 4 Berkeley, CA or another location we designate
Restocking 0 4 Berkeley,CA or another location we designate
Cookie Duty 0 4 Berkeley, CA or another location we designate
Cleanup 0 1 Berkeley, CA or another location we designate
Questions & Answers 3 3 Berkeley, CA or another location we designate
Exam and Graduation 0 1 Berkeley, CA or another location we designate
Additional In-Store
Training;

0 10-40 Berkeley, CA or another location we designate

Total Training Time 13 41 - 71
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The following instruetors handle the implementation of the initial training program:

Name

Wafa Shamieh

Numbers of Year of Experience in 
Industry

Numbers ofYears Of Experience 
with CREAM
8

We will provide you and up to one (1) additional traineet(“Trainee”) specified by you^ with a single 
tuitioii-free training program jn connection with the management and operation of the Business. 
Training programs are for new franchisees and are scheduled throughout the year; The initial 
training program will be provided at a mutually agreeable time subject to the availability of oUf 
instruetors. Training takes place at a CREAM location we designate. The allocation of hours, of 
on-the-job training is only an approximation and depends on your background and skills as well 
as proficiency in various subject areas. There, is no formal classroom training as we believe the 
real value of any training is imparted in.an on-the-job environment experience. You must pay the 
Costs of you and yoUf employees in attending the program, including travel costs, room and 
board expenses, and employees’ salaries. (Section 8.01 of the Franchise Agreement).

Training is mandatory for all franchisees and you and your Trainee must satisfactorily complete 
all segments; of training to our satisfaction before starting business operations. Determination of 
whether you and yOur Trainee satisfactorily complete training rests solely with us. (Section 8.01 
of the Franchise Agreement). You and your Trainee mustscornplete the initial training program no 
later than 30 days prior to the Business’ scheduled opening. Should you or your Trainee fail to 
complete the initial training program to our satisfaction, at our option, the respective person may 
repeat the course, or in the case Of an employee, you may send a replacement (the “Replacement 
Personnel”) to the next available initial training program. Failure by you,, your employee^ or any 
Replacement Personnel to Complete the initial training program to our satisfaction is a material 
breach of the Franchise Agreement and we may terminate the Franchise Agreement. (Section 8.01 
of the Franchise Agreement); We may allow you to send additional personnelto our initial training 
program provided you pay our then^current training;fee of $250 per trainer per day.

Additional On-Site Assistance

In addition to the initial training program described above, during the opening week of your 
Business, we \yill send up to 2 of our representatives to assist you for I to 4 days to help assist in 
the proper opening and operation of your CREAM Business. You must pay us $250 per trainer per 
day for suCh assistance;. Additionally, you must pay for our representatives’ transportation to and 
from your Business, lodging, meals, and wages during training. The amount of additional on-site 
assistance we provide will depend on your needs and aptitude and the availability of our personnel, 
as deem appropriate and necessary in our sole discretion.

Training Materials and Emrilovee Traininp

Instructional materials include a course curriculum and excerpts from our Operations Manual, 
Updated training materials will be provided to you by us as they are developed. All training 
materials provided to you by us will remain our propertyj and you agree not to challenge our or 
our affiliates’ title or rights in or to the training materials., These training materials are proprietary

©:2018CRE;AM.
EAST\:150708509;3’



and confidential in nature and you rtiay not make any disclosure, duplication or other unauthorized 
use of any portion of the training materials. (Section 8.02 of the Franchise Agreement).

Your other employees may be trained by you or another person that has completed our initial 
training program or^ at your request and subject to the availability of our personnel, we will train 
your additional personnel at our headquarters at our then-current tuition rate which is currently 
$2,000 per person. All training must be completed by your personnel before undertaking 
substantial responsibility in the operation of the Business. All training related expenses for your 
additional teaching personnel, including transportation to and from the training site, lodging, 
meals, and salaries during training, are your sole responsibility. Duly dur provided training 
materials may be Used by you in training your personnel.

Site Selection for Opening

We may provide information.about general site characteristics, proximity factors, visibility factors 
and square footage. You are responsible for selecting your own business location which we must 
approve of. (Section 6.01(a) of the Franchise Agreement). We may base our approval of your site 
on a number of factors, including your and your landlord’s signing of the collateral assignment of 
lease. We do not select sites. The franchise is granted for a single, specific location. Unless we 
agree otherwise, you must secure your Premises within 7 months of the date you sign the Franchise 
Agreement. (Section 6.01(a) of the Franchise Agreement). Upon request by you, we may extend 
this deadline if weideem advisable in our discretion based on Several factors, including your efforts 
in obtaining a Site and other market eohditions; If you cannot find an acceptable site anywhere 
within yoUr Territory within the time limit Md do not get ari extension, the Franchise Agreement 
will terminate mid ydii would lose any money paid to us. We are currently an approved supplier 
for build-out services. We may advise on and providfe a basic design layout for your CREAM 
franchise but you are solely responsible for ensuring that all construction, remodeling and 
decorating conform to out standards and Specifications^ Subject to oUr build-out assistance. 
(Section 7i02(e) of the Franchise: Agreement); You are solely responsible for ensuring the Premises 
conform to local ordinances and building codes and obtaining any required permits, subject to our 
build-out assistance. (Section 6;02 of the Franchise Agreement).

We estimate the typical length of time between the signing of the Franchise Agreement and the 
opening, of your franchise will be between 9 months and 1 year; but the actual time may beionger; 
Factors affecting this time include finding an appropriate site, lease negotiations, time to comply 
with various building permit requirements, time, for build out, delivery and installation of 
equipment; furniture and inventory as well as time to schedule, attend and successfially complete 
our training program. Unless we agree otherwise, you must commence business operations within 
1 year of thedate you sign the Franchise Agreement. (Section 6.04 of the Franchise Agreement).

Assistance. Support and Services During Operations

During the Operation of your’franchise, we:

1. Start Up Assistance. May, as we deem appropriate in our sole discretion, assist you for a 
period of between 1 to 4 days at your franchise for $250 per trainer per day, depending 
on your needs: and aptitude and as: we deem necessary in our discretion and the
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availability of our personiiel, to aid in learning Operations of your CREAM Business 
and to assist in establishing standard operating procedures. (Section 7102(a) of the 
Franchise Agreement).

Consultation. May, as we deem appropriate in our sole discretion, provide continuing 
support by haVihg representatives at our corporate office available to answer by email 
or mobile communications questions arising in the day-to-day operation of your 
business during normal business, hours as we deem necessary in our discretion. 
(Section 7.02(b) of the Franchise Agreement).

Franchisee Convention.. May^ as we deem appropriate in our sole discretion, sponsor 
annual seminars for updates on new management techniques^ industry trends and other 
topics of interest. Although there is no annual separate, charge for these seminars, it is 
your responsibility to pay all travel, living and other expenses incurred by you in 
attending these seminars (as well as your share of renting any conference room, 
equipment, etc.),, Attendance at seminars is mandatory. We reserve the right to charge 
you our then-current fee for attendance at these conventions, (Section 7.02(c) of the 
Franchise Agreement).

Updating. Will continue to develop and modify our System, and designate additional 
products and services to be offered by you in operating your CREAM Business, 
including proprieta^ private laberproducts and services. You must sell all Proprietary 
Products, approved products and services we designate, for use in connection with the 
System at your C^AM Business. We may distribute periodic Supplements and 
amendments to our Operations Manual as well as other information of general interest 
to all members of the franchise network. (Section 6.05(b) of the Franchise 
Agreement).

6.

New Manager Training and Additional Traihihg. Provide training (in accordance with 
our then-current fee schedule in the Operations Manual) if a new person becomes a 
manager at your franchise and you ask us to train them. Additionally, we may offer 
additional tfaining programs and/or refi^esher courses to yOii, yoiir manager and/or your 
employees. We may require your attendance at these programs and/or cOiirSes. You 
must cover the expenses of you, your manager and your employees, including 
transportation to and from the training site and lodging, mea;ls, and salaries during this 
training. The additional trairiing programs and refi^esher courses will be at our then- 
current tuition rate for this training, (Section 7.02(i) of the Franchise Agreement).

Advertising. Will supervise the development of advertising, promotional, public 
relations, internet presence, website updates and other programs, including the CREAM 
Brand Fund (after the CREAM Brand Fund is implemented) and the grand opening 
adVertiSingiprogram. (Sections 11.01,11.03 and 11.04 of the Franchise Agreement).

Additional Consulting. May, as we deem appropriate in our sole discretion, provide 
additional support or on-site consulting services in accordance with our then-current
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consulting fee schedule if requested by you and as we deem necessary in our 
discretion. (Section 7.02(f) of the Franchise Agreement).

8. Protection of Marks. Take those steps we deem reasonably appropriate in our discretion 
to preserve and protect the ownership and validity of our rnarks, and to permit other 
franchisees to use these marl« only in accordance with our standards and 
specifications. (Section 5 .02 of the Franchise Agreement).

9. Toll-Free Telephone Number. We have the right, but not the obligation, to establish 
and njaintain a toll-free .telephone number for the purpose of accepting and confirming 
customer orders nationwide, customer service, and customer follow-up and satisfaction 
surveys. If vve establish a toll-free number, you must comply with our procedures for 
implementing the nationwide service as we specify in the Operations Manual or 
otherwise in vsTiting, and you may be required to pay a fee related to the establishment, 
operation and maintenance of the toll-free telephone nurriber, (Section 7.02(j) of the 
Franchise Agreement).

Advertising Program for Franchise System

Grand Opening Advertising

You must spend at least $10,000 to promote the grand opening qf your Business before opening 
your Business as your Grand Opening Advertising Requirement using advertising materials 
approved by usi

CREAM Brand Fund Contribution

In July 2014, we established the CREAM Brand Fund for advertising purposes for all Cream 
franchisees. You must contribute a monthly CREAM Brand Fund Contribution to the CREAM 
Brand Fund for your Business, in the amount of two percent (2%) of your Gross Sales. (Section 
1 LOS of the Franchise Agreement).. We have the right to use contributions to the CREAM Brand 
Fund, in our discretion, to develop, produce, and distribute national, regional and/or local 
advertising and to create advertising materials and public.relations materials which promote, in our 
judgment, the Services offered by the System. (Section 11.05(a) of the Franchise Agreement). 
We may use contributions to the CREAM Brand Fund to satisfy any and all costs of maintaining,, 
administering, directing, preparing, and producing advertising for each type of Business, including 
the cost of preparing and producing television, radio, digital, magazine and newspaper 
advertising campaigns, the cost of direct mail and outdoor billboard advertising; the cost of 
public relations activities and advertising agencies; the cost of developing and maintaining an 
Internet website; and personnel and other departmental costs for advertising that we internally 
administer or prepare. Not all System franchisees will benefit directly or on a pro rata basis from 
the CREAM Brand Fund’s expenditures. (Section ll.OSfb) of the Franchise Agreement). While 
we do not anticipate that any part of the CREAM Brand Fund will be used for advertising or 
public relations, which is principally a solicitation for the sale of additional franchises, we 
reserve the right to include a notation in any advertisement indicating “Franchises Available.” 
(Section 11.05(b) of the; Franchise Agreement).
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The advertising will be prepared by us and by outside sources. If we db not spend the: CREAM 
Brand Fund’s contributions by the end of any given fiscal year, the funds will be carried forward 
into the next fiscal year. There is no requirement that the CREAM Brand Fund be audited. We 
will prepare, on an annual basis, and will have Wailable to you within 90 days of the end of the 
fiscal year, a statement of contributions and expenditures for the CREAM Brand Fund, which will 
be provided to you upon yoiir written request. (Section 11.05(f) of the Franchise Agreement), In 
2017 fiscal year, we spent CREAM Brand Fund as follows: 10% on social media, 7% on POP, 
3% on photography, 42% on advertising, 3% on secret shopper, 3% on email marketing, !21 % on 
PR,, 5% on grapihics and website, and 6% on branding, activities for brand growth and market 
expansion.

We will contribute to the- CREAM Brand Fund for company-owned/affiliate-owned CREAM 
Businesses that are subsequently opened at the rate provided in our Franchise^ Disclosure 
Document in the year that the company-owned Busiriess is established. (Section ll,G5(e) of the 
Franchise A^eement). We have the right to require that an advertising cooperative and/or 
franchisee advisory council be formed, changedy dissolved or merged. (Section 11,05 of the 
Franchise Agreement). While we are not obligated to do so, we reserve the right to conduct 
advertising in your Territory.

Local Advertising Requirement

You must expend one-and-a-^half percent (1.5%) of your Gross Sales on local advertising as we 
prescribe in the Operations Manual or otherwise in Writing, which may include. Without limitation, 
requirements for placing a certain nuniber and/or type(s) of media advertisements as your Local 
Advertising Requirement. You acknowledge and agree that your local,advertising obligation must 
be expended regardless of the amount(s) spent by other System franchisees bn local advertisihg. 
(Section 11.07 of the Franchise Agreement). You are permitted to use your own advertising 
materials, so long as you have submitted them to us for approval at least 15 days; before your Use. 
We must approve the advertising materials in writing. If we do not approve: Or disapprove your 
materials within 10 days, of receipt by us, these niaterials will be deemed to be rejected; (Section 
11,01 of the Franchise Agreement).

Regional Advertising Cooperative

There are currently no regional Cooperatives in existence for the franchise System. However, we 
have the right, in our discretion, to designate ariy geographical area for purposes of establishing a 
regional advertising and promotional Cooperative, and to determine whether a Cooperative is 
applicable to the Business. If a Cooperative has been established applicable to the Business at the 
time you begin operating under the Franchise Agreement, you must immediately become a 
member of this Cooperative. If a Cooperative applicable to the Business is established at any later 
time during the term of the Franchise Agreement, you must become a member of this Cooperative 
no later than 30 days after the date on which the Cooperative begins operation. If the Business is 
within the territory of more than one Cooperative, you must be a member of only oiie of these 
Cooperatives. (Section 11.06 of the Franchise Agreement).

Each Cooperative will be organized and governed in a form and manner, and will commence 
operation on a date, approved in advance by us. (Section 11.06(a) of the Franchise Agreement).
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Each Cooperative is-not necessarily governed by written documents, and any governing documents 
that are in place will be available for review by the member franchisees. Each Cooperative! will be 
organized for the exclusive purptose of administering regional advertising programs and 
standardizing advertising materials for use by the members in local advertising. (Section 11.06(b) 
of the Franchise Agreement), No promotional or advertising plans or materials may be used by a 
Cooperative or fumished tp its members without our prior approval, All plans and materials must 
be submitted to us in accordance with the procedure set forth in Section 11.01 of the Franchise 
Agreement. (Section 1,1.06(c) of the Franchise Agreement). All acti vities and contributions to the 
Cooperative shall be determined by a majority vote of the member franchisees in the Cooperative, 
subject to our approval, which we will not unreasonably withhold. Such contributions may exceed 
the Local Advertising Requirement and you will receive credit for Cooperative contributions 
aga;inst the Local Advertising Requirement. (Section 11.01(d) of the Franchise Agreement),

Each member franchisee must siibrnit to the Cooperative, nO later than the 15* each month, for the 
precedingmonth, its respective'contribution as provided in the Franchise Agreement together with 
other statements Or reports, as we rriay require or as may be required by the Cooperative with our 
approval. (Section 11..01(e) of the Franchise Agreement). NO Other annual Or periodic financial, 
statements need to be provided by the Cooperative other than those submitted by its member 
franchisees.

We may grant to any franchisee, in Our discretion, an exemption for a:ny length of time from the 
requirement of membership in a Cooperative, upon written request Of the franchisee stating reasons 
supporting this exempition. Our decision concerning this request for exemption will be final. 
(Section 11.01(f) of the Franchise Agreement),

Computer System & POS System

Before opening you must purchase a Point Of Sale (POS) cash register in accordance with our 
standards and specifications. We currently require your POS system to be manufactured by Revel, 
Model Number 18.5 touch-screen and have a software interface with your Windows-based 
computer system. Your POS cash registerwiH use software owned by POS GRE RETAIL, Model: 
Restaurant Pro (“POS System”)- Before opening, you must purchase (if you do rtOt already own) 
a Windows-based computer system that is relatively current and have access to a high bandwidth 
connectionvand secure access. Your computer system should ha:Ve installed the current versions of 
Internet Explorer, Firefox or Safari. It should also have the following third-party software that may 
come bundled with your computer: (i) Microsoft Office suite (including MS Word, Excel, 
Outlook) for word processing, spreadsheets and email communications; and (ii) QuickBooks 
professional or QuickBooks on line for accounting or any other accounting program we designate 
(collectively, the above requirements are refeited to as the “Computer System”), You are 
responsible for a;ll fees associated with obtaining the computer system and requiredfSoftware.

We estimate that the cost of obtaining the required computer system will be roughly $6,000 and 
we estimate that the annual Costs of any optionaLor required maintenance, updating, or support 
contracts vwill be apprOximately $500 to $1,000 per year. We reserve the right to change the amount 
of our technology fee as changes are made to the System’s hardware and software requirements.
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You must maintain an email account and you must give us electronic access to information on 
your computer. No contractual lirnitation exists on our right to access the infonnation. You must 
also have a facsimile machine with its own dedicated fax line for use in your Business, as well as 
telephones and a cell phone. We may require you to change, upgrade or update your computer 
hardware, software and other office equipment. Franchisee, at its pvm cost,, will be required to 
effect any such change, upgrade, or update upon our written notice. No contractual limitation 
exists on the: frequency or cost of this obligaition. We will have; independent access to any data 
which you collect electronically. Additionally, you must provide; us with all passwords and 
passcodes necessary to access the PQS System and Computer System upon request by us. We 
will have the right to (a) independently aceessi the Computer System and POS System as we 
deem necessary in our discretion, and (b) use the. information derived from the Computer System 
and POS System as we see fit. (Section 10.01 of the Franchise Agreement).

Internet

You must have and maintain adequate hardware and software in order to access the; Internet at the 
bit speed we require from time to time. We may, but are hot obligated tOj establish an Internet 
vvebsite that provides information about the System and the products and services offered by 
Cream Businesses. In the event we exercise our rightto create such a website, we have<discretion 
and control oyer the website (including timing, design, contents and coritinuatiort). We may, but 
are not obligated to, create: interior pages on its: Website(s) that contain information about your 
Business and other CREAM locations. If we do ereate these pages. We may require you to prepare 
all or a portion of the page for your Business, at your expense^ Using a templae that we provide. 
All such information will be subject to our approval prior to posting. (Sections ll.oi(a) and 

11.03(b) of the Franchise Agreement).

Except as approved in advance in writing by us, you must not establish or maintain a separate 
website, splash page, profile: or other presence on the Internet, or otherwise advertise on the 
Internet or any other public computer nerivork in connection with the Business, including any 
profile on Faeebook, Twitter, Pinterest, LinkedIn, Instagram, YouTube or any other social media 
and/or networking, site. If such approval is granted by us, you must: (i) establish and operate, sUch 
Internet site in accordance with System standards and any other policies we designate irt the 
Operations Manual or otherwise in writing from time to time; and (ii) utilize any templates that we 
provides to you to create and/or modify such site(s). (Section 11.03(C) of the Franchise 
Agreement).

We have the right to modify our policies regarding both our and your use of Internet websites as 
we deem necessary or appropriate for the best interests of the System. (Section 11.03(d) of the 
Franchise Agreement). You acknowledge that we and/or our affiliates are the lawful, rightful and 
sole owner of the Internet domain name www.creamnation.com, as well as any other Internet 
domain names registered by us, and you unconditionally disclaim any ownership interest in Such 
domain names and any Colorably similar Internet domain names. You agree not to register any 
Memet domain name in any class or category that contains words used in or similar to any brand 
name owned by us or oUr'affiliates or any abbreviation, acronym, phonetic variation or visual 
variation of those words (Section 11.03(e) of the Franchise Agreement),
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Area Computer Network. Intranet or Extranet Participation

Yoy must participate in any System^wide ;area computer network, intranet system or extranet 
system that we implement and may be required by us to use this area computer network, intranet 
system or extranet system to, ;among other things: (i) submit your reports due under the Franchise 
Agreement to us On-line; (ii) view and print portions of the Operations Manual; (Hi) download 
approved.local advertising materials; (iv) communicate with us and other System franchisees; and 
(v) participate inonline training. You must,use the facilities of any area computer network, intranet 
system or extranet system in strict compliance with the standards, protocols, and restrictions that 
we include in the Operations Manual, including those related to the encryption of confidential 
information and prohibitions against the transmission of libelous, derogatory or defamatory 
statements. (Section 6.09 of the Franchise Agreement).

Obligations and Assistance Under the Deveiopment Agreement

Our obligations regarding; site selection assistance, training, computer hardware and software 
selections, and advertising for additional Businesses developed under a Development.Agreement 
will be governed by the form of single-uriit franchise agreement you sign for each additional 
Business.

Area Representatives

We, have entered into One currently effective agreement with an entity that will act as an “Area 
Representative” and solicit and provide certain Ongoing services to franchisees located in the 
territory of Florida. If yOu purchase a Business in Florida, oiir Area Representative may provide 
some of our obligMions listed in this Item 11. Our current Area Representative is, listed in 
Exhibit E of this Disclosure Document.

Non Traditional Venue Agreement

Before yOu open the Business at the NOn-Traditional Venuej, we will:

1. Approve the site for yOur Business within the Non-Traditional Venue (Section 3.1 
of the NOn-Tfaditional Venue Agreement).

2. Provide training to 2 of yOur personnel (Section .3.3 of the NOn-Traditional Venue 
Agreement). This training will be similar to the tra;ining program described above in this Item 
U.

3. Provide you with a copy of our confidential Operations Manual (Section 3,3 of 
the Non-Traditional Venue Agreement).

During the operation of your Business at the Non-Traditional Venue, we will:

1. Provide you with a reasonable amount of promotional assistance and support 
(Section 4.1(a) of the Non-Traditional Venue Agreement).
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2. Provide you \vith reasonable ongoing advice and support (Section 4.1(b) of the 
Nbn-Tfaditional Venue Agreement).

3. Provide you with operating procedures, including product and service standards 
(Section 4.2 of the Non-Traditipnal Venue Agreement),

4; Offer you, at our prices, advertising and marketing materials (Section 4.3 of the 
Non-Traditional Venue; Agreement).

ITEM 12
TERRITORY

Premises

You will operate the Business frpm a specific location which we approve (“Premises”) which \vill 
be identified on the Data Sheet of the Franchise Agreement. You may not conduct: any other 
business from the Premises. If you have secured a site for the Business at the time you sign the 
Ffarichise Agreement, you will establish the Business at the approved site. If you have riot yet 
secured a site for the Business at the time: you sign the Franchise Agreement, you will enter into 
our Site Selection Addendum,;attached as E)diibit 1 to the Franchise Agreement, which will govern 
the site selectioft process. You may relocate the Business only with our prior written Consent, 
which we will not unreasonably withhold provided that the proposed new location meets Our then- 
current criteria for a CREAM fiusiness and is located within your Territory,

Territory

You are given a territory, usually defined by street boundaries, highways, counties, political 
subdivisions, or Other means on a map (“Territory”). The Territory is specified in the Data Sheet 
of the Franchise Agreement. The size of the Territory will be approximately a one (1) to three (3) 
mile radius from the Premises,, around the Premises, unless your CREAM Business is located in a 
major metropolitan downtown area or similarly-situated/populated central business district (a 
“Central Business District”). If your CREAM Business is located in such a major metropolitan 
area or Central Business District, your Territory will be limited to a one-haif (1/2) mile radius 
around the Premises or Other area surrounding the Premises that has a population of 
approximately 25j000 persons, as We determine appropriate. The size of your Territory may vary 
from other System franchisees based on the location and demographics surrounding your Premises. 
There are no options, rights of first refusal or similar rights to acquire additional franchises within 
your Territory or contiguous areas.

All catering orders will be taken through oUr centralized, ordering system and then will be 
distributed to the applicable franchisee to service the catering order in accordance with 
procedures established by us from time to time in the Manual. If you provide catering services 
within your Territory that do not come from oUr centralized Ordering system or provide such 
catering Services without our approval, we may revoke your ability to provide catering services 
within your Territory and will iiistead direct all catering requests within yOUr Territory to another 
CREAM Restaurant.
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So long as you are in full complianee with the Franchise Agreement, except as described below, 
we will not own and ;6perate of license others to operate a Business under the Marks and System 
in its Territory. Because of our right to operate CREAM Businesses in non-traditional sites in 
your Territory, you will not receive an exclusive Territory. You may face competition from other 
franchisees, from outlets that we own, or from other channels of distribution or competitive 
brands that we control.

Development Agreement

If you enter into a Development Agreement, you will obtain the right to oWri and operate a 
specified number of Businesses in the Development Area which you must open in accordance with 
the Development Schedule. Each Development Agreement will grant the fight and obligation 
and to open at least 3 CREAM Businesses. The size of the Development Area will vai^ 
depending Upon the numbef of Businesses we grant yOu the right and obligation to open and 
operate under your Development Agreement, as well as the population and demographics, 
including whether the Development Area is primarily urban Or suburban. Provided yOu comply 
with the terms of the Development Agreement, and any Franchise Agreements signed for 
CREAM Businesses within the Developmerit Afea, we will not locate another CREAM Business 
operating Under the Mafks, whethef franchised or company owned, in youf Develpprnent Area 
during the term of the Development Agreement.

You must comply with yoUr development Obligations in order to maintain the territorial rights to 
your Development. Area, In the event that you fail to meet your development obligations and the 
Development Agreement is terminated, you will retain your rights to any individual CREAM 
Businesses: you timely opened during the tefm of the Development Agreement, This includes the 
territorial rights set forth in.the Franchise Agreement for those timely-opened CREAM.Businesses, 
provided that the Development, Agreement was not terminated as a result of youf failure to comply 
with the terms of your existing Franchise Agreement(s), Your rights to any CREAM Businesses 
for which there is no Franchise Agreement and your territorial rights in the Development Area will 
terminate irnmediately upon termination of the Development Agreement. Thereafter, we will have 
the right to develop the Development, Area,on our own or through third parties. Because of our right 
to operate CREAM Businesses in non-traditional sites in your Development Area, you will not 
receive an exclusive Development Area. You may face competition from other franchisees, from 
outlets that we own, or from other channels of distribution or competitive brands that we control.

Reservatibn of Rights under the Franchise Agreement and Development Agreement

The rights granted under both the Franchise Agreement do not include: (i) any right tp offer any 
product or service via e-commerce; (ii) any right to establish an independent website or to establish a 
URL ihcorpprating the Mafks or any variation of the Marks; (iii) any right to sell merchandise via 
wholesale; or (iv) any right to otherwise distribute, market, or implement our products and services 
in any channel of distribution pot specifically identified in the Franchise A^eement.

Under the Franchise Agreement, we and our affiliates have the right, in our sole discretion, to: (i) 
own and operate Businesses at any loeation(s) outside your Territory under the same or different 
marks, or to license others the right to own and operate Businesses at any Ipeation(s) outside your
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Territory under the same or different marks; (ii) use the Marks and System in connection with 
services and products, promotional and marketing efforts or related items, or in altemative 
channels of distribution, without regard to location; (iii) own and operate businesses, or market 
similar products and services, at any locationfs) inside your Territory under different marks, or to 
license others the fight to own and operate Businesses or businesses, or market similar products 
and servicesiat any locationfs) inside your Territory under different marks; (iv) exclusively operate 
and license others the right to own and opera:te Businesses under the Marks and System in non- 
traditional sites including, but not limited to, sports and entertainment stadiums, arenas, 
entertainment complexes, malls and other shopping, outlets, and airports,, without regard to 
location; and (v) use and license Others to engage in any other activities not expressly prohibited 
in the Franchise Agreement.

We retain the right, in our sole discretion, to distribute in your Territory, as applicable, our or our 
affiliates’ products and services, whether novv existing or developed in the future, in whatever 
manner and through the channels of distribution we, in Oiir sole discretion, will deterrnine. 
Alternate channels of distribution include, but ,are not limited to, sales of any products offered in 
the Franchise Agreement: under the Marks at or through the internet, retail stores or supermarkets. 
The Franchise Agreement grants you nO rights to; (i) distribute the services as described in this 
paragraph; or (ii) share in any of the proceeds from our aetivities through our reserved rights or 
alternate channels of distribution, even when those actions take place inside your Territory.

Under the Development A.greement, the parties agree and acknowledge that we and our affiliates 
reserve all other rights not expressly granted:to yOu as disclosed in this Item.

Non-Traditional Venue Agreement

During the term of the Nbn-Traditional Venue Agreenient or any renewal or extension of the 
term, we will not bid for, operate or grant others the right to operate another CREAM Business at 
the Non-Traditional Venue.

ITEM 13 
TRADEMAllKS

During the term of the Franchise Agreement, we grant you a license to use the mark as 
reproduced on the cover page of this Disclosure Document and any Other trademarks authorized 
for a CREAM Business (all collectively referred to in this Item as “Marks”). Youf continuing 
ability to use the Marks depends on following all applicable standards, specifications and 
operating; procedures as set forth in our Franchise Agreernent and our confidential Operations 
Manual. We are owner Of the following marks, which are registered on the Principal Register of 
the United States Patent and Trademark Office (“USPTO”):

©2018 CREAM. 
EAS3M'50708509;3,



CREAM (COOKIES 
RULE EVERYTHING 

AROUND ME)

Yr>r.,vr;

■iii

February 7, 2012

March 20, 2012

October 15, 2013

November 17, 2015

4095831

4114165

4418046

4855023

Principal

Principal

Principal

Principal

We haye„Md will continue to, file albaffidavits and other documents with the USPTO to maintaiil 
the federal registration described above: There are currently no effective determinations of the 
USPTO, the Trademark Trial and Appeal Board, the trademark administrator of any state or any 
court; no pending interference, opposition or cancellation proceedings; nOf any pending material 
litigation involving the Marks.

You,must promptly notify us of any suspected unauthorized use Of the Marks, .any challenge to the 
validity of the Marks, or any challenge to our ownership of, our right to use and to license others 
to use, or your right to use, the Marks. We have the sole right to direct and control any 
administrative' proceeding or litigation irtvolving the Marks, including the right to settle the 
proceedings or litigation. We have the exclusive right, but not the dbligationj to affirmatively 
prosecute actions against third parties for infringement or threatened irifiringement of the. Marks.

We have the right, though not the obligation, to defend ydU against any third-party claim, suit, or 
demand arising solely out of your uSe of the Marks in a,manner expressly authorized by iis. If we, 
in our sole discretion, deterrnine that you have used the Marks in accordance with the Franchise 
Agreement and the Operations Manual, we will pay the cost Of defending the aetionj including the 
cost of any judgment or settlement. If we, in our sole discretion, determine that you have nof used 
the: Marks in accordance with the Franchise Agreement and the Operations Manual, you will be 
required to pay for the defense or to reimburse us for costs we incurred in providing the defense.
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including the cost c)f any judgment or settlement. In the event ofany litigation rela;ting to your use 
of the Marks, you ^e required to sign dll doeurhents and assist us, as wei deem necessaiy, to carry 
out the defense or prosecution including, without limitation, becoming a nominal party to any legal 
action . Except to the extent that such litigation is the result of your use of the Marks in a manner 
not in accordance with the terms of the Franchise Agreement, we will reimburse you for your out- 
of^pocket costs in performing such acts.

We ^e not aware of any superior prior rights or ihfrihgitig uses that could materially affect your 
use of the Marks in any state. Therefore^ before entering into the Franchise Agreement, yoU iShould 
rnake eyery effort to ascertain that there are no existing uses of the Marks or confusingly similar 
marks being used in the market area where you wish tO do business. You should immediately 
notify us of any confusingly similar marks; you discover.

You cannot register any of the Marks now Or hereafter Owned by us-or any abbreviation, acronym 
or variation of the Marks, or any other name that COUld be deemed confusingly similar, as Internet 
domain names. We retain the sole right tO advertise the System on the Internet and to creme,, 
operate, maintain and modify, or discontinue using of a website using the Marks.

You may use only the Marks which we designate^ and may Ude them only in the manner we 
authorize and permit. Any goodwill associated with Marks, including any goodwill \vhich might 
be deemed to have arisen through your activities^ inures directly and exclusively to our benefit. 
You may use the Marks only for the operation of the; Business and only at the Business or in 
advertising for the Business. You must use all Marks without prefix Or suffix and in conjunction 
with the! symbols “SM,” “TM,” “S” or “R,” as applicEible. You may not use the Marks in 
connection with the offer or sale of any services or products which we have nOt authorized for use 
in connection with the System- You may not use the Marks as part of your corporate or other legal 
name. We must approve your corporate name and ah fictitious names under which you propose 
to do business in writing: before use. You must use your corporate or limited liability company 
name either alOiie Or followed by the initials “D/B/A” and the business name “CREAM.” You 
must promptly register at the office of the county in which your Business is located, or sUeh other 
public office as provided for by the laws of the state in which your Business is lOcafed, as doing 
business under yoUr assumed business name.

You acknowledge that wC and/Or our affiliates are the laydul, rightful and sole ovvner of the 
Internet domain name www.ereamnation .com, as well as any other Internet domain names 
registered by us^ and you unconditionally disclaim any ownership interest in such domain names 
and any colorably similar Internet domain names. You agree not to register any Internet domain 
name in any class or category that contains, words used in or similar to any brand name owned by 
us or our affiliates or any abbreviation, acronym, phonetic variation or visual variation of those 
words.

All of your advertising must prominently display the Marks and must comply with our standards 
for using the Marks., All such advertising is subject to our prior written approval, vvhich \ye will 
not unreasonably withhold. We reserve the right to approve all signs, stationery, business cards, 
forms, and other materials and supplies bearing the Marks. You may use the Marks including, 
without limitation, trade dress. Color combinations, designs, symbols, and slogans, only in the 
manner and to the extent specifically permitted by the Franchise Agreement or by our prior written
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consent. You must submit to us and we must approve -all adyertising, publicity, signs, decorations^ 
fumishings, equipment or other materials employing the Marks, or related marks, before first 
publiGation or use. We will not unreasonably withhold our approval. You must identify yourself 
as the owner of the Business (in the manner we prescribe) in conjunctibn with any use of the Marks 
including, without limitation, on invoices, order forms, receipts, and business stationery, as well 
as at sueh conspicuous locations as we may designate in writing at the Business Premises.

We: reserve the right to substitute different proprietary marks for use in identifying the System and 
the businesses operating thereunder. You must discontinue: using all Marks; which we have notified 
you, in writing, have been modified or discontinued within 1,0 days of receiving written notice and 
must promptly begin using such additional, modified or substituted Marks at your expense.

ITEM 14
PATENTS, COPYRIGHTS & PROPRIETARY INFORMATION

We do not own any registered patents or copyrights which are material to the franchise, however, 
we claim common law copyright and trade secret protection for several aspects of the Systern 
including our Operations Manual, advertising, and business materials.

There are lio current determinations, proceedings or litigation involving any of oiir copyrighted 
materials. Should you become aware that any Unauthorized third party is using any of our 
copyrighted materials', we request that you notify us of this unauthorized use. We may revise any 
of Our copyrighted rriaterials in Our discretion, and may require that you cease using, any outdated 
copyrighted material. YOu will be responsible for printing any revised or new advertising, 
marketing or Other business materials.

Duringthe term of the Franchise Agreementi, yOu will receive information vvhich we consider trade 
secrets and confidential information. You may not, during the term of the Franchise Agreement Or 
thereafter, communicate, divulge^ or use for the benefit of any other person, partnership, 
association, corporation, or limited liability company any trade secrets; and confidential 
information, including but not limited to any proprietary recipes (if applicable), standards and 
specifications for food preparation, standards and speeifications for the buildout of a Business, 
information about proprietary merchandise, any proprietary software we may now or in the future 
create, and the Operations Manual, trade secrets; price marketing; mixes related to the sale of food 
and beverage items and any other goods or services offered or authorized for sale by System 
franchisees; our copyrighted materials; and methods and other techniques and know-how 
concerning the of operation of the Business which may be communicated to you or of which you 
may be apprised by virtue of your operation of a Business (“Confidential Information”). Our 
Confidential Information also includes (i) current customer and prospective customer names and 
addresses, (ii), information about credit extensions to customers, (iii) customer service purchasing 
histories, (iv) rates charged to customers (subsections (i)-(iv) cOllectiyely “Customer Lists”), and 
(v) sources of suppliers. You may divulge this Confidential Information only to your employees 
who must have access to it to perform their employment obligations. You must require your 
manager and personnel having access to any of our Confidential Information to sign an 
agreement stating that they will maintain the confidentiality of information they receive in 
connection with their employment and restricting their right to work for a competitor while they
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are employed by you. This agreement, which will be in a form that we prescribe, will identify us 
as a third party benefici^ to the agreement and will give; us; independent enforcement rights.

If you, your employees, or principals develop any new cOncepf, process or improvement in the 
operation or promotion of the Business^ you must promptly notify us nhd provide us with all 
necessary related information, without compensation. Any such concept, process or improvement 
will become our sole property and we will be the sole Owner of all patents, patent applications', 
trademarks, copyrights and other intellectual property rights related thereto. YOu and your 
principals will assign to us any rights you may haye or acquire therein, including the fight to 
modify the concept, process or improvement, and otherwise must waive andZOr release all fights 
of restraint and moral rights therein and thereto. You and your pfineipals agree to assist Us in 
obtaining and enforcing the intellectual property fights to any such concept^ pfOcess, of 
improvement in any and all countries and further agree to execute and provide us with allnecessary 
documentation for obtaining and enforcing these rights. You and your principals will iffevocably 
designate and appoint us as your agent and attomey-in-fact to execute and :file any documentation 
and to do all other lawful acts to further the prosecution and issuance Of patents;of other intellectual 
property rights related to any coneept, process or improvement. In die eventrthat these provisions 
are found to. be' invalid or otherwise unenforceable, you and your principals will grant to us a 
worldvvide, perpetual, non-exclusive, fully-paid license to use and sublieense the use of the 
concept, process or improvement if this use or sublicense would otherwise directly or indirectly 
infringe your rights therein.

Undef the; Non-Traditional Venue A,greement, you must maintain the confidentiality of all 
business^ technology, mafketing, operational, and proprietary information we provide to you, 
such as the Operations Manual, Operating procedures, training and service policies. The term 
“Confidential Information” does not include any information which (i) is not unique to us and is 
known to you prior to the signing of the Mon-Traditional Venue; Agreement, (ii) is or becomes 
generally known, in the food and beverage industfy othef than through disclosure of Confidential 
Information by you, (iii) is disclosed to yOu by a third party lawfully in possession thereof and 
without restriction on disclosure, (iv) is independently developed by you without breach of the 
Non-Traditional Venue Agreement;: of (y) is required to be disclosed by law or regulation or by 
proper order of a court of applicable jurisdicfiori.

ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE

FRANCHISE BUSINESS

tinless agreed.othenvise in writing,by us, you must devote full Working time to the BUsihess during 
the term of the Franchise Agreement. In the event you are given consent to devote less than fuli 
working time to the operation of the Business, ouf consent will be conditioned on you employing 
apompetent individual, approved,by us; who has been adequately trained by you. We must:approve 
of the manager which we will approve in our sole discretion. If' this individual has not been 
adequately training by you, he or she must successfully complete our then-current training 
requirements as provided for in Section 8.DI Of the Franchise Agreement and Item 11 of this 
Disclosure Document before undertaking any fespOnsibility at the Business. This individual must 
devote to the management of the; Business at least the equivalent of the Working time not devoted
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by,you; and provided further, that if you are at any time, byreason of sickness, disability or other 
cause; rendered unable to devote full working time to the operation, you must employ one or more 
substitutes, all to the end that there shall be devoted to the management, of the Business at all times 
at least the full working time of one competent indiyidual who has successfully completed our 
training program.

We a;lso require that any manager ernployed by you enter into a written confidentiality agreement. 
Your Franchise Agreement may be assigned to an entity (corporation or partnership) that you 
control., We do not require that your manager(s) haye an ownership interest in the Business.

Under the Non-Traditional Venue Agreement, you must have a, trained employee operating the 
Business at the Non-Traditional Venue at all times.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must (.1) offer and sell only those custom frozen dessert, cOokie, ice cream sandwiches and 
related products, that we have authorized for sale in writing; (2) offer and sell all types products 
and services we specify; (3) refrain from any deviation from Our standards and specifications 
without our prior Vvritten consent; and,(4) discontinue offering and selling any products or services 
which we may, in Our discretion, disapprove in writing at any time. There are no contractual limits 
on our right to make changes Or improvements to the products and services offered as part of our 
systern, and we reserve the right to change all or any of these. You are responsible for all costs 
associated with making changes! and/or improvements to the Premises or the products and services 
by the Business as a result of modifications to the System. All products and services: must meet 
our then-current standards and Specifications, as specified in our Operations Manual or otherwise 
in writing.

Under the Non-Traditional Venue Agreement, the menu will be attached as an exhibit to the 
Agreement. Except for those menu items listed in the menUj you may not carry any other menu 
items at the; Business in the Non-Traditional Venue without our prior written approval.
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ITEM17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCmSE RELATTQNSHTP

These tables list certain important provisions of the franchise agreement, development 
agreement and related agreements. You should read these provisions in the; agreements 
attached to this disclosure document

A. FRANCHISE AGREEMENT

a. Length of the 
franchise term

2;01 Ten years from the date of Signing.

b. Renewal or 
extension of the term

2.02 If youtare in good standing you can exercise two-(2) successive terms of 
five (5) years each.

c. Requirements for 
franchisee torenew 
or extend

2.02 In;order to renews you musU (a)notify us of your’intent to renew no earlier 
than 180 days prior to expiration of your previous term; (b) not be in 
default , of the Franchise Agreement; (c) all monetary obligations o wed by 
you to us have been fully satisfied prior to the commencement of the 
extehsibn teini; (d) execute our thenrcurrent forth of Franchise Agreement 
which shall waive any initial finnChise fee but niay Wrutam matefially 
different terms; and (d) sign a general.release, in a form prescribed by"us„ 
of any and all claims, against us, and our officers, directors, agents and 
employees, arising out of or relating to the Franchise Agreement; (e) 
agree in writing to rerhbdel, refurbish arid renovate the Premises; (f) 
satisfied the then-current training requirements for rertewing fianchisees; 
and (g) pay to us a.renewal.fee in the amount of $3,000.

d. Termination by 
franchisee

None. Not applicable.

e. Termination by 
franchi^r without 
cause

None; Not applicable.

frTeimination by 
franchisor with cause

13 We may terrninate your Franchise Agreement with cause..

g. “Cause” defined - 
curable defaults

13.03 We may terminate your agreement following a 15-day cure period ifyou: 
(a) fail to pay sums owed to us, our affiliates,, or our major vendors' and 
suppliers; (b) under-report royalty or advertising fees or expenditures by 
more than two percent (2%) or fail to submit timely reports or payments^ 
for any two (2) reporting periods in a 12-month period; (c) fail to 
immediately endorse and deliver to iis any payments due to us froni.a third 
party that are erroneously remitted to yOu; (d) fail to maintain sufficient 
levels ofinventory; (e) fail to open your Business within 12 months ofthe 
date we sign your franchise agreement; (f) fail to maintain the required
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h. “Cause’^ defined- 
non-curable defaults

13.04

13i01

13.02

days and hours of operation at yoiir Business; (g) fail to personally 
supervise the day-to-day operation of the Business or fail to employ a 
sufficient number of qualified, competent trained personnel; (h) fail to 
maintain the strict quality controls reasonably required by your franchise 
agreementand/or the Operations Manual;: (i)conduct yourself in a manner 
that reflects adversely on the System, the Marks; or the services or products 
offered through the System; or (j) fail to procure of maintain any licenses, 
certifications, pr permitsmecessary for the operation of yourBusiness.

We may terminate your agreement following a 30Tday cure period if you 
fail to.perform or comply with any one or more of,the terms or conditions 
of your fianchise, agreement or any ancillary agreements between you and 
us or our affiliates.
Your Franchise Agreement will automatically tenhinate if: (a) you make 
an assignment for the benefit; of creditors, files a yolUntary petition in 
bankruptcy, are adjudicated bankrupt or insolvent, file or acquiesce in the 
filing of a petition seeking reorganizatibmor arrangement.under any federal 
or state bankruptcy or insolvency law, or consent to or acquiesce in the 
appointment of a trustee or receiver for you or the Business; (bj 
proceedings are commenced to haye you adjudicated bankfupt or to seek 
your reorganization under any state or federal bankruptcy or insolvency 
law, and'the proceedings are not dismissed within 60 days, or a trustee or 
receiver is.appointed for you or the Business without your consent, and the 
appointment is not vacated within 60 days; or (c) youjattempt to make an 
unauthorized sale or transfer of you or any interest in the Business.

We may terminate your Franchise Agreement . upon notice but without 
providing you with an opportunity to cure if: (a) you or your principals are 
convicted of or plead guilty or no contest to a felony or take part in any 
criminal misconduct feleyarit to the operation of your Business; (b) you or 
your principals commit any fraud or misrepresentation in the operation of 
your Business; (c) you or your principals make any misrepresentation or 
omission in connection with your franchise application: (d) you fail to 
successfully complete initial training; (e) we send you two (2) of more 
written notices to cure pursuant to Sections 13.q3 of 13.04 of your 
ffanchise agreement in any 12-month,period; (f) you or your principals 
materially breach:any other agreement with us or any of our affiliates, or 
threaten any material breach of any agreement, or any lease for the 
Premises, and fail to cure the breach within any permitted period fof cure; 
(g):;yoii.of your principals ma:terially violate any provision of the Franchise 
Agreement relating to Marks or Confidential Information or misuse the 
Marks .or Confidential Information; (h) you violate any health, safety, or 
sanitation law, ordinance or regulation, or operate the Business in a mariner 
that.presents a health of safety hazafd to customers, or the general public; 
(i):you violate the in-term,festrictive covenant in your ffanchise agreement; 
0) a levy ofwrit of attachment or execution or any other lien is placed 
against you or your principals or any of their assets which is not released 
or bonded against within.30 days; (k) you or your principals become 
insolvent; (i);you abandon the Business; (m) you offer any unauthorized 
arid uriapproyed products or Services at or from the Busiriess;.(ri) you order 
or pufchase supplies, signs, furnishings, fixtures, equipment or inventory 
from any currently unapproved supplier or any supplier which we have not
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on; -in 
rjcemejM

i. Franchisee’s 
obligations on 
termination/non- 
renewal

j. Assignment of 
contract by franchisor

14i01

12.06

approved; (o) you niisusesor make uiiauthorized use of our Proprietary 
Software, servers, email systems and.Franchispr’s social rnedia sites,.if 
any; (p) you fail to maintain insurance or otherwise adhere to Our insurance 
requirements; (q) ;you fai], within 15 days after notification of non-
compliance by federal, state or local gpvemitient authorities tp comply 
witheany law or regulation applicable)to the Business; (rj any gpvernnient 
action is taken against you that results in;any obligation upon us which in 
Pur sple judgnient is uneconomical, not in our best interests, or would 
result in us' haying an unintended relationship;or obligation; (s);you fail to 
comply with the; anti-terrorist provision of ypur pranchise Agreement; (t) 
you take for your own personal use any assets or property of the Business,, 
including employee taxes, FICA, insurance or benefits; or, (u) there are 
insufficient,fiirids in your bank account to cover;a check or EFT payment 
tpus three(3):pr mpre times within^any 12-month periodr
Uppn termination or ejyiratipn .and non-renewal of the Franchise 
Agreement, you must; ,(a) cease immediately all operations under the 
Franchise Agreement; (b) pay us immediately aft unpaid fees and pay us„ 
pur affiliates, and our designated suppliers and vendprs all other monies 
Owed; (c) discontinue immediately the use of the Marks; (d) immediately 
return the Opratibns Manual to us, along with all other manuals and 
Confidential Informatipn we lo^ed to ypu, ,and immediately and 
permanently cease use of any Confidential Infpnnafion; (e); iiranediately 
cease using aft telephone numbers and listings, facsiniile numbefs and 
listings; and Internet listings used in connection with the operation of the 
Business and direct the applicable company to transfer all such numbers 
and listings to us or our designee under the Conditional Assignment of 
Telephone Numbers attached to the pranchl.se: Agreement as Exhibit 4 or, 
if we direct,, to disconnect the numbers and delete the listings; (Q 
iimnediately vacate the Premises if we exercise our rights pursuant to the 
Collateral Assignment of Lease attached to the Pranchise Agreement as 
E^ibit 3; (g) promptly surrender all stationery, printed matter, signs, 
advertising, materials and other items cPritaming the Marks, and all items 
which are a part of the trade dress pf the System, as?we direct; (h): cease to 
hold yourself out as our, fimichisee; (i) take: such action as shaft be 
necessary to amend or cancel any assumed name, business name or 
equivalent registration which contains, any trade name or other Mark we 
licensed to you, and furnish us evidence satisfactory to us of compliance 
with this, obligation within 30 calendar days a!ftef the tefmihatibn; 
expiration or transfer of the Franchise Agreement; (j) permit us tP make 
final inspection of your financial records, boPks, and other accounting 
records at: any time within sbc (6) months of the, effective date of 
termination, expiration, or transfer; (k) comply with the post-termination 
covenants set forth in SectiPn 15 of the Franchise Agreement all of which 
shall survive the transfer, termination or expiration of the Franchise 
Agreement; (1) cease to use in advertising or in any other manner, any 
methods, procedures or techniques associated with us or the System; and 
(m) execute from time to time any necessary papers, documents, and 
assurances to effectuate the intent pf Section 14 of the Franchise 
Agreement.
We may fi^eely .assign our rights under the Franchise; Agreement.
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n in
Summai^

k. “Transfer’^ by 
franchisee - defined

1, Franchisor 
approval of fransfer 
by franchisee
m. Conditions for 
franchisor approval 
oftransfer

n. Franchisor’s right 
of firstjrefusal to 
acquire franchisee’s 
business

I2i01

12.01

12.01

12,03

Any voluntarily, involuntarily, direct or indirect transfer of the Franchise 
Agreement, the Business, or any part or all of the o^ership of you 
(including, but npt-limited to voting stock, securities convertible thereto, 
partnership and’sole proprietorship interests).
We have the right;tp approve all transfers which will not be unreasonably 
withheld as.long as certain conditions are satisfied.

We may condition our approval of a transfer on the following occurrences: 
(a) the proposed transferee meets our uniform standards of qualification 
fren applicable with respect to all applicants for a CREAM franchise 
including„our then-current minimum net worth requirement; (b) all of your 
obligations under all written,contracts;and agreements between you and us, 
our affiliates, or piir approyed/designated suppliers are fully satisfied and 
you are not in default thereunder; (c) a transfer fee in the amount pf $7,500 
is paid to you at least thirty (30) days prior to the effective date of the 
transfer; (d) the-transferee signs and agrees to be bound by the then-current 
form of franchise agreement; (e) the proposed, transferee attends and 
completes all segments ofthe tfainirigprogram to oiir satisfaction mid pays 
Us our then-current training fee for attendance at the initial training 
program; (f) except to the extent limited by applicable law, you, your 
owner(s)„and the fransferee (if if has had any previous relationship with.us 
or our affiliates) have executed a general release, in a form satisfactory to 
us; (g) all of your accrued monetary obligations to uS, pur affiliates, and 
oiir designated suppliers and vendors, are satisfied; (h) you (and yOur 
principals if you are a partnership, corporation or limited liability 
company), and the members of their respective families must comply with 
the post-termination provisions of the Franchise Agreement; (i) the 
transferee must obtain,, within the time limits set by us, and maintain 
thereafter, all permits and licenses required for the operation of the 
Business; (j) to the extent required by the terms of any leases or other 
agreements^ the lessors or other parties must have consented to the 
proposed transfer; (k) the transfer must be made in compliance with, any 
laws that apply to the transfer, including state and federal laws governing 
the offer and sale of franchises; (1) you must request that we provide the 
prospective transferee with our then-current form, of fianchise disclosure 
document; (m) : our approval of the; transfer will not constitute a waiver of 
any claims we may have against you; (n) we may disclose to any 
prospective transferee such revenue reports and other financial information 
concerning you and your Business that you supplied to you; (o) you are 
responsible for payment of all commissions or other monies due from the 
sale of the Business if (i) you listed the Business with a broker; or (ii) 
transferee is referred to us by a broker lead referral network or otherwise; 
and (p) we approve the material terms and conditions of the assignment, 
which approval shall nof be unreasonably withheld, iiicluding particularly 
a determiriatioh that the price and terms of payment are not so burdensome 
as to adversely affect the future operations of the Business by the proposed 
transferee in compliance with the terms and conditions of the Franchise 
Agreement.________________________________________________
We have 30 days to match any offer for your Business. If we do not 
exercise our right of first refusal, you must execute the purchase no later 
than, 60 daysi after notification. For transfers of more than 50% interest of 
the Business, we have a right to buy lb0°/f). interest in the Business.______
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o, Franchisor’s 
option to purchase 
franchisee ’ sibusmess

p. Death or disability 
of franchisee

q. Non-conipetitibn 
coyenarits during the 
term of the franchise

r. Non-competitipn 
covenants after the 
fiahcHise is 
terminated or expires

S: Mpdificatipn of 
thesagreement

14.02

12.02

15.01

15;02

18.02

Upon tenriinatiOn or expiration of your franchise agreement, we have the 
option, but not the obligation, to purchase any personal property used in 
connection with operation of your Business by providing you vvritten 
notice within 30! ca!lendar days after termination or expiration and paying 
you the book value for such personal property within 90 calendar days of 
the notice. We may exclude from the personal property purchased any 
cash Or its equiyalent and any equipment, signs, inyentOry, materials and 
supplies that are not reasonably necessary (in function or quality) to the 
Business’s operation or that we have not approved as meeting standards 
for the Business.
Your interest must be transferred to an approyed party within a,reasonable 
time, not to exceed 1'20 days. We have the. right to manage during interim 
period if the Business is, not nm properly. ^
You may not (a) own, maintain, engage: in, be employed by,, lend money 
to, extend credit to'or have any interest in;any ice cream or frozen dessert 
shop, bakery, cafe, or dessert shop primarily serving ice cream, frozen 
yogurt, cookies and, other baked goods, or any other business, offering 
products and services offered or authorized for sale by System 
franchisees (“Gompeting Business”), aside from the operatibn of any other 
CREAM Business;;(b)cmploy or seek to employ any person who is at that 
time employed by us, our affiliates or any other System franchisee, or 
otherwise directly or indirectly inducecf seek to induce this person to leave 
his or her employment; or (c) divert: or attempt to divert any business or 
customer or prospect of the Business to any cbmpetitor, by direct or 
indirect inducement or otherwise, or do or perform, directly or indirectly,, 
any other act injuribus or prejudicial to the goodwill associated with the 
Marks,or the System.
For a period oftwo (2) years a!fter the expiration and nonrenewal, transfer 
or termination of your EranchiseAgfeement, you may not.enter into any 
businessi competing in whole or in part with us in granting franchises or 
licenses to operate a Competing Business at the time your fi^chise 
agreement is terminated or, otherwise expires and is not renewed.

Forsa period oftwo (2) years after the eviration and n6nrenewal„ifransfer 
or termination of your Franchise Agreement regardless of the Cause, you 
may not: (a) own^ maintain, engage in, be employed by, or have any 
interest in any Competing Business at the time: of termination or expiration 
and nOnrenewal, (IJ at your BusirieSs; (2) within your Territory; or (3) 
within a radius of 30 miles of the .perimeter of (i) your Territory or ,(ii) any 
other Territory licensed by usas of the date of expiration Or termination of 
your franchise agreement; or (b) solicit business from customers of your 
former Business or Contact any of our suppliers or vendors for any 
competitive business purpose, nor solicit any ethployees of us^ our 
affiliates or System franchisees to cease their employment with us, bur 
affiliates or System franchisees.
Any modification of Franchise-Agreement must be in writing and.signed 
by both parties.
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■ + siProvisio
t. Integration/merger 
clause

18:02 Contract contains the .entire understanding of the parties. Other promises, 
etc. are not enforceable ;unless in writing and signed by both parties. Only 
the, terms of the Franchise Agreement are binding (subject to state law). 
Any representations dr promises outside of the disclosure document and 
Franchise Agreement may not be enforceable.

u. Dispute resolution
byarbitratidnor
mediatidn

16.01-1:6.02 You ifiust: bring all diisputes before, our President and/df Chief Executive 
Officer prior toibrining a claim before a third party. After, exhausting this 
internal dispute resolution prdpedure, at our option, all claims or disputes 
between you add us must be submitted first to mediation in San Mateo 
County, California in accordance with the American Arbitration 
Association’s Commercial Mediation Rules then in effect (subject to state 
law)._______________________________

V. Choice of forum 16:03 All claims not subject to mediation must be. brought before a court of 
general jurisdiction in. San Mateo County, California, or the United States 
District Court for the Northern District of Califdmia.

w. Choice of law 18;05 The franchise agreement is governed by the laws of the State of California 
(subject;tO'state law).

B. DEVELOPMENT AGREEMENT

‘Devciopinehts/
- i i^reement-f

a. Term of franchise 6,1 The Development Agreement will commence on the date it is fully- 
executed and end on the last day of the calendar month that the final 
Business is required to be opened and.operating under, the Development 
Schedule,

b. Renewal or
extension of the term

Not Applicable NotiApplicable

C; Requirements for 
you to renew or 
extend

Not Applicable Not,Applicable

d. Termination by you Not Applicable Not Applicable.
e. Termination by us 

without cause
Not Applicable Not Applicable.

t Termination by us 
with cause

6.2 \Ve may terminate your'Pevelopment Agreement with cause.

g. Cause defined -
default which can be 
cured

Not Applicable Not Applicable.
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^%oyisiOM
iziL-- rife?

'Bevelppin'^l 
enP'

h. Gause defined,-
default which cannot 
be cured

Your obligations on 
termination/ 
non-renewal_____

y. Assignment of 
contractby us

k. “Transfer” by you - 
definition
Our approval of 
transfer by 
franchisee

m. Conditions for our 
approval of transfer

n. Our right of first 
refusal, to acquire 
your business

o. Our Optibni to 
purchase your 
business

p. Your death or 
disability

q. Non-competition 
covenants during the 
term of the franchise

r. Nonrcompetition 
covenants-after the: 
finnchise is 
terminated or expires

s . Mbdification of the 
Franchise 
Agreement

t. Integration/merger 
clauses

Your Developmenf'Agreemerit cah be/terminated by us if: (i) you cease 
to actively engage in deyelppment activities in the Development Area 
or otherwise abandon your development business for three (3) 
consecutive months^ or any shorter period that indicates an intent by 
you to discontinue development of the; Businesses within the 
Development Aretu (ii) you become insolvent or are adjudicated 
bankrupt, or if any actiph is taken by you, or by others against you, 
under any insolvency, bankruptcy or reorgamzatipn act, orif you,make 
an assignment for the benefit or creditors or a receiver is apppirited by 
ypu; (iii) you fall to meet your development obligations under the 
Develppmenf Schedule for any one Development Period, and fail to 
cure such default Within 30 days of receiving notice thereof; and (iv) 
any Franchise Agreement that is entered intp in order to fulfill your 
development obligations under the Development Agreement is 
teiminated or subject to termination by us, pursuant to the terms'of that 
Franchise Agreement. ____ ____ _____

Not Applicable

8

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable;

We haVe the right to assign our rights under the. Development 
Agreement.
Any transfer in youfif you are an entity) or your rights/obligations 
under the Development: Agreement. ___ _____
Ypu may not transfer any rights or obligations under the Development 
Agreement without our prior written cphsent.

Not Applicable.

Not Applicable.

Not Applicable.

Not Applicable.

Nothing additional. Elease see non-competiripn covenants set forth in 
your Franchise Agreement(s) entered into Under the Development 
Agreement,
Nothing additional. Please see non-competition covenants set forth in 
your Ffarichise Agreement(s) entered into under the Development 
Agreement.

Any modification of the Development Agreement must be in writing 
and signed by both parties.

Only the terms of the Development Agreement are-binding (subject to 
state law). Any representations or promises made outside: of the 
disclosure document and the Development Agreement may not be 
enforceable.
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u. Dispute resolution 
by mediation

V. Choice of forum

w. Choice of law

ft: *l#iWion;in

men® t .7.# I'A.
-'vi

At our option, all claims of disputes between you and us must be 
siibrnitted first to mediation in Millbrae, California in accordance with 
the American.Arbitration Association’s Commercial Mediation Rules 
then in effect and if mediation is not successful, then by litigaition.
All claims not subject to mediation must be brought before a court of 
general Jurisdiction in San Mateo County, California and the 
jurisdiction and venue of the United States District Court for the 
Northern District of California; You consent to the personal jufisdictiori 
arid venue of these courts, (subject to state law)__________________
The Development Agreement i s governed by the laws of the State of 
California, (subject tosstate law)

C. NON TRADITIONAL VENUE AGREEMENT

Section in.i ■ 4-T7»,"..7 .1 i

..Summary, '

7|711>'i,:y ■'s ‘'1 ‘ ,

a. Length of fhe.franchise term 7.1 Continuous with term of lease.
b. Rene)val or extension of the 

tefnj
7.2 Successive renewals or extensions of lease.

c. Requirements for you^to 
renew or extend

7.2 We may require that you sign a new non-traditional venue 
agreement which may provide for higher of different payinents 
than under the current Nbn-Traditibnal Venue Agreement.

d. Termination by franchisee 8.2 You may not terminate the Non-Tfaditional Venue Agreement. 
You have the right to relocate or close, temporarily oi 
permanently, the business to another site within the Non- 
tfaditional Venue when requited by or directed by the landlord 
pursuant to; the lease; in conjunction with, a refurbishment and 
reconcepting plan; or in conjunction with the fenegotiatibn oi 
extension/renewal of the lease, or other lease or concession 
agreements granted by the landlord or its agents.

e. Termination by franchisor 
without cause

None Not Applicable.,

f Termination.by franchisor 
with cause

8.1 We may terminate; for cause.

g, Cause defmed -curable: 
defaults

• 8.1(c) You have lO days to cure monetary defaults and 30 days to cure 
other defaults not listed in (h) below,

h. “Cause” defined- nonrcurable 
defaults

: 8.1(a), 8.1(b) You become insolvent, make an assignment for the benefit of 
creditors, file or become bankrupt or jf a receiver; transfef oi 
liquidation is approved.

i. Franchisee’s obligations on 
tefiTiination?non-reiiewal

8.4 You must cease operating as a CREAM Business, pay us and 
our affiliates, and suppliers amounts owed, stop using,the Marks 
and cease all advertising of the CREAM Busiriess, return all 
manuals. Confidential Information and othef niaterials, amend 
all assumed name filings, comply with all post-term covenants, 
and permit us to make a final inspection of your books and 
records;
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j. Assignment of contract by 
franchisor

k. “Transfer” by fianchisee- 
defujed

I.. Fr^chisor approval of transfer 
by iffancWsee

m. Conditions, for franchisor 
approval of transfer

n. Franchisor’s right of first refusal 
to acquire franchisee’s business

o. Franchisor’s option to purchase 
franchisee’s business

p. Death or disability of franchisee
q. Non-competition covenants 

during the terms, of the 
franchise

r, Non-competition covenants after 
the fianchise is terminated or 
expires

s. Mpdification of theiagreement
t. Integration/merger clause

li., Dispute resblufion by arbitration 
or mediation_____________

y, Choice of forum

ditiohai
\fenuel ♦

9.1

None

8.3

None
10.1 (a)

10.1(b)

12;9
.12.14

12.5

12.5

^Summa

We may assign the Ndn-Tfaditibhal Venue Agreement to any 
other person, firm or entity.
Includes assignment or sale of interests in the Npu-Tiaditiohal 
Venue Agreement and sale of a controlling; interest in you, if 
you are a business’entity; ___________
We must consent to.any assignment or transfer.

Transferee meets our requirements for operating the Business, 
and you must be in compliance with the Ndn-Traditipnal Venue 
Agreement.
Not Applicable.

We may purchase all assets of the Business at book value and 
takei an assignment of the lease.
Not Applicable.
No interest or involvement in any competitive business.

No interest, or involvement in any competing business for a 
period of 2 years locatedjat'the.Non-Traditional Venue.

No modificatipn pr amendment unless agreed ,tp by both parties.
No other agreement betvveen the parties., Apy representation or 
prontises outside the disclosime document may not be 
enforceable:
Must exhaust internal dispute resolution procedures before 
commencing legal proceedings.
All legal proceedings muSt be brought in any court of general 
jurisdiction in San Mateo County and the jurisdiction of the US. 
district court for the Northern District of California.,

ITEM 18
PUBLIC FIGURES

We do not use any piiblie figure to prorhote our franchise.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual.or potential 
financial performance of its firanchised and/or franchisor-owned outlets, if there is a reasonable 
basis for the information and if the information is included in the disclosure document. Financial 
performance information that differs from that included in Item 19 may be given only if: (1) a 
franchisor provides the actual records of an existing outlet you are considering buying or (2) a
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franchisor supplements the information provided in this Item li9, for example, by providing 
information about possible performance at.a particular location or under particular circurhstahces.

We do not make any representations about a franchisee’s future financial performance or the past 
financial performance of compmy-owned or franchised outlets; We also do not authorize our 
employees or representatives to make any such representations either orally or in writing. If you 
are purchasing an existing outlet, however, we may provide you with the actual records of that 
outlet. If you receive ^y other financial performance information or projections of your future 
income, you should report it to the Franchisor’s management by contacting Jimmy Shamieh at 
1799 El Camino Real, Millbraei California 94030, (650) 754-6640, and email to 
Jimmy@creamnation.corn, the Federal Trade Commissiori, and the appropriate State regulatory 
agencies.

ITEM 20
OUTLETS & FRANCHISEE INFORMATION

Table No. 1
Systemwide Outlet Summary 

For fiscal years ending 2015 to 2017

Franchised 2015 7 19 +12
2016. 1*9 22 -b3
2017 22 24 3t2'

Company- 
Owned and 
Affiliate-Owned

2015 2 3 +1

2016 3 3. 0

2017 3 4 +1
Total Outlets 2015 9 22 +13

2016 22 25 +3‘

2017 25 28 +3-
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Table No. 2
Transfers of Outlets from Franchisees to New Owners 

(other than the Franchisor)
For fiscal years ending 2015 to 2017

Table No. 3
Status of Franchised Outlets 

For fiscal years ending 2015 to 2017

g' state ' . 1r' Number of Transfers
California 2015 0

2016 3
2017 2

Totals 2015 0
2016 3
2017 2

H. i 1 mCalifornia 2015 7 10 0 0 0 6 17
2016 17 3 0 0 0 1 19
2017 19 3 3 0 Q 1 '0 19

Florida 2015 0 0 0 0 0 0 0
2016 0 1 1 Q 0 0 d 1
2017 1 2 0 0 ! o: 0 3

Neyada 2015. 0 2 0 0 0. 0 2
2016 2 0 0 0 0 0 2
2017 2 0 0 Q 0 0 2

Total 2015 7 12 0 0 0 0 19
201,6 19 4 0 0 0 1 ,22
2017 22 5 3 0 0 Q 24 ,

C) 201,8 CREAM. 
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Table No. 4
Status of Company-Owned and Affiliate-Owned Outlets 

For fiscal years ending 2015 to 2017

Galifornia 2015 2 1, 0 0 ,0 3
2016 3 0 0 0 0 3
2017 3 1 0 0 0 4

Total Outlets 2015 2 1 0 0 0 3
2016 3 0 0 0 .0 3
2017 3 1 0 0 0 4

Table No. 5
Projected Openings As of December 31,2017

Alaska
California
Florida
Colorado

The name of each of dur franchisees and the address and telephone number of each of their 
outlets as of the date of this Disclosure Document is set forth in Exhibit E.

The name and last known home address and telephone number of every franchisee who has had a 
Franchise Agreement terminated, canceled, not renewed, or otherwise voluntarily or 
involuntarily ceased to do business under the Franchise Agreement since: our formation or who 
has not communicated with us within 10 weeks of the date of this Disclosure Document is listed 
on Exhibit E to this Disclosure Document. If you buy this franchise, your contact information 
may be disclosed to other buyers when you leave the franchise system.

There are nO sighed confidentiality agreements restricting the ability of our franchisees to speak 
openly about theif franchise ownership experience.

There are no trademark specific franchisee organization associated with this franchise system.

© 2018 CREAM. 
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ITEM 21
FINANCIAL STATEMENTS

Exhibit A of this Disclosure Document contains our audited financial statements as of 
December 31, 2015', December 3:1, 2016, and December 31, 2017. Our fiscal year end is 
December 31.

ITEM22
CONTRACTS

The following contracts, agreements and other relevant documents are attached as Exhibits to 
this Disclosure Document:

t

Exhibit B ^ CREAM, InC. Franchise Agreement Exhibit 1 -- Site Selection 
Addendum Exhibit 2 - Personal Guaranty 
Exhibits -T Collateral .Assignment of Lease 
Exhibit4 Conditional Assignment of Frandhisee’s Telephone 

Numbers, Facsimile Numbers, and Domain Names
Exhibit 5 ~ Confidentiality and Restrictive Covenant Agreement Exhibit 
6 “ Electronic Funds Withdrawal Authorization 

Exhibit C - Development Agreement 
Exhibit H - Statement of Franchisee 
Exhibit: I - Non Traditional Venue Agreement

ITEM 23 
RECEIPTS

Exhibit J of this Disclosure Document contains a detachable document, in duplicate, 
acknowledging receipt of this Disclosure Document by a prospective franchisee. You should sign 
both copies of the Receipt. You should retain one signed copy for your records and retumthc'other 
signed copy to Jimmy Shamieh at Cream, Inc., \199 El Camino Real, Millbrae, California 
94m0, (650) 754-6640.
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EXHIBIT A

FINANCIAL STATEMENTS
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EXHIBIT B

FRANCHISE AGREEMENT
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Franehisee:

Guarantors:

Effective Date:

Premises:

CREAM, INC.
FRANCHISE AGREEMENT 

DATA SHEET

Territory: __________________________________________________

Telephone Number: 

Facsimile Number: 

Initial Franchise Fee:^

The terms of this Data Sheet are incorporated into the attached Franchise Agreement.

© 2018 CREAM,.Inc.;Franchise Agreement 
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CREAM FRANCfflSE AGREEMENT

THIS AGREEMENT (the “Agreement” or “Franchise Agreement”) is entered into and
made effective this___ day of,by and between Cream, Inc., a California
corporation, \yith its principal business address at 1799 El Camino Real, Millbrae, CA 94030 
(“Franchisor”) and Frmichisee identified in the attached Data Sheet (“Franchisee”).

RECITALS

A. , As the result of the expenditure of time, effort and money in research and
development. Franchisor has developed and has the right to license a method and System 
(“CREAM System” or “System”) for the development and operation of a custom frozeri dessert, 
cookie, and ice; cream sandwich shop comprised of distinctive business formats, systems^ 
methods, procedures, designs, layouts and specifications (“CREAM Business” or “Franchised 
Business”). Franchisor is in the process of developing a network (“CREAM Network” Or 
“Network”) of franchises to use the System on a mutually cooperative and interrelated basis.

B. Franchisor grants franchises^ to be operated under its System and proprietary 
service mark “CREAM” and its associated distinctive logo as depicted on the cover page above 
(“Marks”). Franchisor continues to develop, use and Control the Marks so that consumer 
recognition thereof will continue; and Franchisee agrees to represent the System ’ s high standards 
of service, quality and appearance.

C. Franchisee acknowledges reading this. Agreement and Franchisor’s Franchise 
Disclosure Document and understands and accepts the terms, conditions and covenants contained 
in this Agreement as being reasonable and necessm-y to maintain Franchisor’s high standards of 
service, quality and appearance, as well as the consistency of these standards by all franchises 
within the Network, in order to protect and preserve the goodwill of the Marks. Franchisee 
therefore agrees to operate the Business as .an integral part of Franchisor ’ s Network and System as 
they may be changed, approved and developed from time to time, and in this operation adhere to 
the uniform standards, procedures and policies set forth below:

D. Franchisee desires to establish a Business under the System, Within the territory 
hereinafter set forth, and to use in connection therewith the Marks and System, and provide the 
custom frozen dessert, cookie, and ice cream sandwich products and services authorized for the 
Business, as an integral p^ of Franchisor’s Network, and to derive the benefits of Franchisor’s 
reputation, advice, experience, guidance and know-how,

E. Franchisor grants to franchisees, for considerations, the right to conduct a 
business utilizing the Systern, as part of the Network, offering custom frozen dessert,, cookie, and 
ice ereani sandwich products, services and related supplies approved by Franchisor, and utilizing 
its formats,, methods, specifications, standards, operating procedures, guidance and Marks.

© 2018,CREAM, Inc. Fi^chise Agreement 
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ARTICLE 1. GRANT OF FRANCHISE

1.1 Grant of Erabchise.

(a) Rights Granted. Subject to and upon all of the terms and conditions set forth in 
this Agreements Franchisor grants to Franchisee the tight, and license, and Franchisee undertakes 
the obligation to establish and operate a CREAM Business under the System and the Marks as 
Franchisor directs, and to use the Marks in connection with the various custom frozen dessert, 
cookie, mid ice cream sandwich products^ services and related supplies utilized in the operation of 
the Business from a single location (“Premises”) identified in the attached Data Sheet. Except as 
otherwise provided for in this Agreement, the foregoing grant to Franchisee does not include: 
(i) any right to offer any product or service via e-commerCe; (ii) any right to establish an 
inde;pendent website or to establish a URL incorporating the Ma:rks. or any variation thereof; 
(in) any right to sell products or Services at wholesale prices: from the Business; or (iv) any right 
to distribute, market, or implement Franchisor’s products and services in any channel of 
distribution not specifically identified in this Agreement. Franchisee may not, without 
Franchisor’s written consent, offer or sell any products or services through delivery Services, 
online orders, or vju catering orders or requests.

(b) Reservation of Rights. Franchisee expressly understands and agrees that 
Franchisor and Franchisor’s affiliates Shall have the right, in Franchisor’s sole discretion, to:
(i) own and operate Businesses at any location(s) outside Franchisee’s Territory (as defined in 
Section 1.02) under the same or different marks, or to license others the right to own and Operate 
Businessesi at any location(s) outsidei Franchisee’s Territory under the same or different marks;
(ii) use the Marks and System in connection with services and products, promotional and 
marketing efforts of related items, or in alternative channels of disfributjon, without: regard to 
location; (iii)owri arid Operate Businesses or other businesses, or rnarket similar products and 
services, at any locatioii(s) inside Franchisee’s Territory under different marks, or to license 
others the fight to own and opefate Businesses or businesses, or market products and services at 
any locatiori(s) inside Franchisee’s Territory under different marks; (iy) exclusively operate and 
license others the right to own arid Operate Businesses under the Marks and System in noo- 
traditional sites including, but riot limited to, sports and entertainment stadiurns; arenas, 
entertainment complexes, malls and other Shoppirig outlets, and airports, without regard to 
location; and (v) engage and license others to engage in any other activities not expressly 
prohibited in this Agreement.,

1.2 Territory.

Except as otherwise provided in this Agreement, for so long as Franchisee complies with 
the terms and conditions Of the this Agfeement, Franchisor will not, while this Agreement is in 
effect, operate, nor will if grant others a license to operate a Business under its System at any 
retail location within the: specific area (“Territory’’) as set.forth in the attached Data; Sheet.

1.3 Other Channels of Distribution.

Franchisee expressly aekriOwledges and agrees that certain of Franchisor’s or its: 
affiliate’s products or services^ whether now existing or developed in the futurej may be
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distributed in Efanchisee’s Territory by Franchisor, Franchisor’s affiliates, or Franchisor’s 
franchisees, licensees or designees. SUch alternate channels of distribution shall include, but are 
not lirnited to, sales of any products offered hereunder under the Marks at or through the internet, 
retail stores, superniarkets, or through catering or delivery services. Franchisee understands that 
this Agreement grants Franchisee no rights: (i) to distribute such products as, described in this 
Section 1.03 ; or (ii) to share in any of the proceeds received by any such party therefrom.

ARTICLE 2. TERM AND RENEWAL

2.1 Term.

This Agreement and die appointment of Franchisee hereunder shall commence on the 
date this Agreement is executed and, unless previously terminated as herein provided, shall 
expire on the tenth anniversary of the date on which this Agreement was executed.

2.2 Renewal Options.

The term of this Agreement and the appointment hereunder may be extended for two 
additional five-year terms, exercisable by written notice from Franchisee to Franchisor, within 
180 days prior to the expiration of the initial term (or renewal temi); provided that at the end of 
the initial term (or renewal term):

(1) Franchisee is not at the tirne' of the exercise or at the commencement of the 
extension term, in default of the performance of any of Franchisee’s obligations hereunder;

(2) All monetaiy obligations owed by Franchisee to Franchisor, Franchisor’s 
affiliates, and Franchisor’s designated suppliers and vendors have been fully satisfied prior to the 
comnaencement of the exitension term ;

(3.) Franchisee shall execute Franchisor’s then-current form of Franchise Agreement 
which Shall waive any initial franchise fee but may contain materially different terms;

(4) Franchisee has demonstrated to Franchisor’s satisfaction that Franchisee has the 
right to operate, the Franchised Business at the Premises for the duration of the renewal term; or„ if 
Franchisee, is unable to operate the Franchised Business at the Premises, Fr^chisee has secured 
a substitute location;

(5) Franchisee agrees in witing to remodel, refurbish and renovate the Premises, 
including without limitation, the interior and exterior design, fiimiturei, fixtures and equipment 
(including point-ofrsale hardware and related software and decor) so that the Business reflects 
Franchisor’s then-current stand^ds;

(6) Franchisee satisfies Franchisor’s then-current training requirements for renewing 
franchisees, if any, at Franchisee’s expense, as of the date of such renewal;

(7) Except to the extent limited by applicable law. Franchisee executes a general 
release, in a form prescribed by Franchisor, of any and all clairhs against Franchisor, and its 
officers, directors, agents and employees, arising out of or relating to this Agreement; and
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(8) Franchisee pays to Franchisor a reriewal fee in the amount of $3,000.

ARTICLE 3. FEES

3.1 Initial Franchise Fee.

In consideration of the grant of franchise, and of the rights and privileges reflating thereto, 
herein above rriade. Franchisee shall pay to Franchisor a franchise fee payable uponi the: signing of 
this Agreement in the amount of Thirty Thousand Dollars ($30,O00), This fee shaU be paid solely 
for the grant of franchise rights and privileges, shall be fully earned upon execution of this 
AgreemenT and shall be in addition to all other fees, royalties, costs and other expenditures of 
any kind required of Franchisee under the terms hereof, or any sums otherwise becorning due 
from Franchisee for any reason. The franchise fee^ excepit as provided in subparagraph (c) 
below, is not refundable under any circumstances.

3.2 Royalties.

(a) Amount and Payment Schedule. In further consideratiori of the grant of franchise 
and related rights and privileges hereunder, and in consideration of the Services to be rendered by 
Franchisor to Franchisee in support of Franchisee’s operations as below provided,. Franchisee 
shall pay to Franchisor a monthly royalty, equal to the greater of $2,000 of six percent (6%) of 
Gross Sales of the CREAM Business (as defined ih subparagraph,(b) belovv). Via electronic funds 
transfer as noted in Sectibn 3.04 on of before' the 15*’’ day of each calendar month for the 
preceding calendar month’s Gross Sales, (as defined in Section 3.05), provided,. however. 
Franchisee’s obligations to make royalty payments shall not begin until the eighth rnonth 
following execution of this Agreement or the date of opening of the Cream business, whichever 
occurs first (i .6:, the first royalty payment shall be due on the 15.“’ day of such eighth month with 
regard to royalties due for the previous month). If payment is not received by 1;5“’ day of each 
month, it Will be deemed overdue and subject to the: late charge specified in Section 3.Q6(a): 
below.

(b) Gross Sales Defined. As used herein the term “Gross Sales” includes the 
aggregate amount of all charges for custom frozen dessert, cookie,, and ice cream sandwich 
productsv services and supplies (defined in accordance with the accounting practices and 
procedures as specified by Franchisor), and all other receipts of any kind of Fr^chisee derived 
directly or indirectly from the operation of the Business, but excluding the amount of all sales, 
use, gross receipts and other taxes specifically added to sales prices and collected from customers.

3.3 CREAM Brand Fund Contribution.

Franchisee shall make monthly contributions of two percent (2%) of Gross Sales 
(“CREAM; Brand Fund Contribution”) payable together with and in the sarne manner as the 
royalty payments referred to in Section 3.02, to a collective fund, as described more fully in 
Section 1 l iQS ofthis Agreement.
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3.4 Gross Sales Reports.

Franehisee must send Franchisor monthly a signed Gross Sales report (“Gross Sales 
Report”) on or before each Wednesday for the preceding month’s Gross Sales. The Gross Sales 
Reports must set forth Franchisee’s monthly Gross Sales generated during the previous month, 
Franchisee’s calculation of the Royalty fee, and any other information Franchisor may require. 
Franchisor may change the form and content of the Gross Sales Reports from time to time.

3.5 Manner of Payment
^1—

Payment of royalties shall be made on a monthly basis, no later than the 15^^ day of each 
calendar month for the Gross Sales of the calendar month immediately prior to the payment. 
Royalties shall be by an electronic funds transfer program (the “EFT Program”) under which 
Franchisor automatically deducts all payments owed to Franchisor under this Agreement, or any 
other agreement between Franehisee and Franchisor, from Franchisee’s bank account. 
Franchisee shall deposit all revenues from operation of Franchisee’s Business into Franchisee’s 
bank account within two (2) days of receipt, including all cash, checks, and credit card receipts. 
Before opening Franchisee’s Business, Franchisee' shall provide Franchisor with Franchisee’s 
bank name, address and account number, a voided check from such bank account, and shall sign 
and give to Franchisor and Franchisee’s bank, all documents^ including Exhibit 6 to this 
Agreement, necessary to effectuate the EFT Program and Franchisor’s ability to withdravv funds 
from such bank account via electronic funds transfer (“EFT”); Franchisee shall immediately 
notify Franchisor of any change in Ffahchisee’s banking relationship^ including changes in 
account hUmbefS. Franchisor reserves the right to require Franchisee to pay any fees due under 
this Agreement by such other means as Franchisor may specify from time to time. If any Gross 
Sales Report has not been received within the time period required by this Agreement, then 
Franchisor may process an EFT for the subject month based on the most recent Gross Sales 
Report provided by Franchisee to Franchisor, provided,, that if a Gross Sales Report for the 
subject month is subsequently received and reflects: (i) that the actual amount of the fee due was 
more than the amount of the EFT, then Franchisor shall be entitled to vvithdraw additional funds 
through EFT from Franchisee’s designated bank account for the difference; or (ii) that the actual 
amount of the fee due was less than the amount of the EFT, then Franchisor shall credit the 
excess amount to the payment of Franchisee’s future obligations,

3.6 Late Payments.

(a) Late Payment Amount. Any payment not actually received by Franchisor as 
required by this Agreement shall be deemed overdue. If any payment is overdue, Franchisee shall 
pay Franchisor, in addition to the overdue amount, a late charge of one hundred dollars ($100) per 
occurrence (“Late Charge”) plus interest on the overdue amount until paid at the rate of the lesser 
of eighteen percent (18%) per annum or the rnaximum rate permitted by law (“Interest Rate”). 
This total is due upon receipt of the past due invoice and shall be deposited directly to 
Franchisor’s bank account, as specified by Franchisor.

(b) Insufficient Funds. As part of Franchisee’s participation in the EFT Program, if 
the funds, in Franchisee’s bank account are insufficient to cover any amounts due under this 
Agreement on the date such frinds are due, in addition to the overdue amount. Franchisor has the

©■2018 CREAM, Inc. Franchise Agreement 
EASTM52055222;2



right to immediately debit from Franchisee’s bank account interest on such amount from the date 
it was due until all past due amounts are paid, at the Interest Rate, plus: the Late Charge per 
occurrence. Should any EFT not be honored by Franchisee’s bank for any reason, Franchisee 
agrees that Franchisee shall be responsible for that payment and any service charge.

(c) No Waiver. Franchisee acknowledges that this Section 3.06 shall not constitute 
an agreement by Franchisor to accept any payments after they are due or a commitment by 
Franchisor to extend Credit to, or otherwise finance Franchisee’s Business. Further, Franchisee 
acknowledges that failure to pay all amounts when, due shall constitute grounds for termination 
of this Agreement, as provided in Section 13.03(a),, notwithstanding the provisions of this 
Section.

3.7 Taxes on PavmeritSi

In the event any taxing authority, wherever located, imposes any future tax, levy or 
assessment on any payment Franchisee makes to Franchisor, Franchisee must, in addition to all 
payments due to Franchisor, pay such tax, levy or assessment.

3.8 Non-Compliance Fee.

If Franchisee fails to obtain the pGiiit-of-sale system Franchisor requires Franchisee to 
obtain and Franchisee does not remedy such default within thirty (30) days notification from 
Franchisor, Franchisor may charge Franchisee a nOn-compliance; fee equal to $50 per day for 
every day that Franchisee fails to utilize the correct point-of-sale system.

3:9 Technology Fee.

Franchisee is required to pay a:ll third-party fees associated with required, computer 
software and other required technology associated with the operation of the Franchised Business. 
Furthermore, Franchisor reserves the right to charge Franchisee an on-going technology fee to 
pay for certain aspects of Franchisee’s computer System and/or software, which may include^ 
without limitation, fees associated with Website development or social media (“Technology 
Fee”). Franchisor reserves the right to designate artd/or change the amount, scope, or manner of 
payment of the Technology Fee; including the party to whom payment is made, at any fime upon 
providing reasonable notice to Franchisee. If Franchisor institutes a Technology Fee, Franchisee 
must pay the Technology Fee as directed by Franchisor

3.10 Suspension of Services.

If Franchisee fails to make any payments to Franchisor as required under this Agreement 
then, in addition to the assessment of late, charges and interest as set forth herein. Franchisor shall 
have the right to suspend, during such period of delinquency^ any or all benefits and services 
afforded to Franchisee as a Cream Franchisee. Suspension of these or any other benefits and 
services: shall riot be an exclusive: remedy and shall not in any way affect Frarichisor’s rights to 
receive Or collect all outstariding royalties and other amounts owed by Frarichisee or to terminate 
this Agreement because of Franchisee’s failure to make payments required under this 
Agreement.
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ARTICLE 4. CONFIDENTIAL INFORMATION.

4.1 NbnrDisclosure.

During the term of this Agreement, Franchisee will receive information which Franchisor 
considers its trade secrets and confidential information, including but not limited to any 
proprietary recipes (if applicable), standards and specifications for food preparation, standards 
and specifications for the build out of a Business, information about proprietary merchandise, 
any proprietary software Franchisor may now or in the future create, and the operations manual 
(“Confidential Information”). Franchisee shall not, during the term of this Agreement or 
thereafter, communicate, divulge, or use for the benefit of any other person, partnership, 
association, corporation, or limited liability company any Confidential Information including, 
without limitation, trade secrets; price marketing mixes related to the sale of food and beverage 
items and any other goods or services offered or authorized for sale by System franchisees; 
Franchisor’s copyrighted materials; and methods and other techniques and know-how concerning 
the of operation of the Business which may be communicated to Franchisee or of which 
Frmchisee may be apprised by virtue of Franchisee’ s operation of the Business. Franchisee may 
divulge such Confidential Information only to such of Fr^chisee’s employees as must have 
access to it in order to operate Franchisee’s Business. Franchisee also acknowledges and agrees 
that: certaiin information, including (i) current customer and prospective customer names and 
addresses, (ii) information about; credit extensions to customers, (iii) customer service purchasing 
histories, (iv) rates charged to customers (subsections (i)-(iv) collectively “Customer Lists”), and 
(v) sources of suppliers, also constitute the trade secrets ^d confidential and proprietary 
information of Franchisor. Any and all information, knowledge, know-how, techniques, and other 
data which Franchisor designates as confidential will be deemed Confidential Information for 
purposes of this Agreement,

4.2 Employees.

At Franchisor’s request. Franchisee must require Franchisee’s key erriployees and any 
personnel haying access to any of Franchisor’s Confidential InforhiaitiOn to enter into the 
Confidentiality and Restrictive Covenant Agreement a:ttached as Exhibit 5 to this 
Agreement.

4.3 New Concepts.

If Franchisee, Franchisee’s employees, or Franchisee’s principals develop any new 
concept, process of improvement in the operation or promotion of the Business, Franchisee shall 
promptly notify Franchisor and provide Franchisor with ail necessary related information, 
without compensation. Any such concept, process or improvement, shall become Franchisor’s 
sole property and Franchisor shall be the sole owner of all patents, patent applications, 
trademarks, copyrights and other intellectual property rights related thereto. Franchisee and 
Franchisee’s principals hereby assign to Franchisor any rights Franchisee may have or acquire 
therein, including the right to modify such concept, process or improvement, and otherwise 
Waive and/or release a!ll rights of restraint and moral rights therein and thereto. Franchisee and 
Franchisee’s principals agree to assist Franchisor in obtaining and enforcing the intellectual 
property rights to any such concept,, process or improvement in any and all countries, and fiirther
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agree to execute and provide Franchisor with all necessary documentations for obtaining: and 
enforcing such rights. Franchisee and Franchisee’s principals hereby irrevocably designate and 
appoint Franchisor as Franchisee’s agent and attomey-in-fact to execute and file any such 
documentation and to do all other lawful acts to further the prosecution and issuance of patents 
or other intellectual property rights related to any such concept, process or improvement. In the 
event that the fOregoing provisions: of this Section 4.03 are found to be invalid or otherwise 
unenforceable^ Franchisee and Franchisee’s principals hereby grant to Franchisor a worldwide, 
perpetual, non-exclusive, fully-paid license to use and sublicense the use of the concept, process 
or improvement to the extent such Use or sUblicense w:ould, absent this Agreement, directly or 
indirectly infringe Franchisee’s rights therein.

ARTICLE 5. PROPRIETARY MARKS

5,1 Use of Marks.

Franchisee acknowledges that Franchisee’s right to use; the Marl« is derived solely from 
this Agreement and is limited fo the operation of a Business, pursuant to and in cornpiianee with 
this Agreernent and all applicable specifications, standards and operating procedures prescribed 
by Franchisor in the Manual (as, herein defined), from time to time during the term of this 
Agreement. Specifically and without limiting, the foregoing. Franchisee agrees:

(i) Franehisee shall use only the Marks authorized by Franchisor in the Manual (as 
herein defined), and shall use the Marks only in the manner authorized and permitted by 
Franchisor.

(2) Franchisee shall use the Marks only in connection .with the operation of the 
custom frozen dessert, cookie, and ice cream sandwich CREAM Business licensed hereunder and 
Only within the Territory referred to in Section 1.01 of this Agreement.

(3) This Agreement does not confer any goodwill or interests in the Marks upon 
Franchisee. Franchisor owns all right, title, and interest in aiid to the Marks and the and any and 
all goodwill arising from Franchisee’s use of the Marks Under the System shall inure solely and 
exclusively to the benefit of Franchisor, and upon expiration or teitriination of this Agreement 
and the license herein granted, except as expressly provided herein, no monetary amount: shall be 
assigned to any goodwill associated with Franchisee’s use of the System or Marks.

(4) The Marks are valid and serve to identify Franchisor, the System and those 
licensed under the System. Franchisee agrees not to directly or indirectly Contest the validity or 
ownership of the Marks. Throughout the term of this Agreement, including any extensions 
thereof. Franchisee shall identify himself or herself as a franchisee of Franchisor in conjunction 
with any use of the Marks, displaying the Marks in connectjon with the operation of the Business 
as, Franchisor may specify from time to time.

(I) Franchisee agrees not to use any Mark licensed under this Agreement in 
connection with the sale of .any unauthorized product or service or in any other mariner not 
expressly approved in Writing by Franchisor.
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(6) If it becomes advisable at any time, in Franchisor’s sole discretion, for Franchisor 
or Franchisee to modify or discontinue use of any Mark or use one or more additional or 
substitute Marks or commercial symbols, Franchisee shall discontinue using all Marks which 
Franchisor has notified Franchisee, in writing, have been modified or discontinued within ten 
(IQ) days of receiving written notice and, at Franchisee’s sole cost and expense, shall promptly 
begin using such additional, modified or substituted Marks.

(7) Franchisee may not use the Marks as part of Franchisee’s corporate or other legal 
name. Franchisee’s corporate name and all d/b/a names pr fictitious names under which 
Franchisee proposes to do business must be approved by Franchisor in writing before use. 
Franchisee must promptly register at the office of the county in which Franchisee’s Business is 
lOeatedj Or such other public office as provided for by the laws of the ;state in which Franchisee’ s 
Business is located, as doing business under such assumed business nartie,

(8) Franchisee must promptly notify Franchisor of any suspected unauthorized use of 
the Marks, any challenge to the validity of the Marks, or any challenge to Franchisor’s 
ownership of. Franchisor’s right to use and to license others to use, or Franchisee’s right to use,, 
the MarkSi Franchisee acknowledges that Franchisor has the sole right, though not the obligation 
to direct and control any administrative proceeding or litigation involving the Marks, including 
ariy settlement thereof. Franchisor also has the right, but not the obligation, to take action against 
uses'by others that may constitute infringement of the Marks. Franchisor has the right, though 
not the obligation, to defend Franchisee against any third- party claim, suit, or demand arising 
out of Franchisee’s use of the Marks. In such circumstances, if Franchisor, in ,Franchisor’s sole 
discretion, determines that Franchisee has used the Marks in accordance with this Agreement, 
Franchisor shall bear the cost of such defense, including the cost of any judgment or settlement. 
If Franchisor, in Franchisor’s sole discretion, determines that Franchisee has not used the 
Marks: in accordance with this Agreement, Franchisee shall bear the cost of Such defense, 
including the cost of any Judgrnent or settlement. In the event of any litigation relating to 
Franchisee’s use of the MarkSi Franchisee shall execute any and all documents and do such acts 
as may, in Franchisor’s opinion, be necessary to carry out such defense or prosecution including, 
without limitation, becoming a nominal party to any legal action. Except to the extent that suCh 
litigation is the result of Efanchisee’s use of the Marks in a manner not in accordance with this 
Agreement,, Franchisor agrees to reimburse Franchisee for Franchisee’s OUt-of- pocket costs in 
performing such acts.

(9) Franchisee shall use the Marks only in connection with the Business and only at 
the Premises and in adyertisihg for the Business.

(10) Franchisee shall use all Marks without prefix or suffix and in conjunction with the 
symbols “™”, SM”„ “$’’ or “®”, as applicable. Franchisee may riot uSe the Marks in connection 
with the offer or sale of any products or services which Franchisor has not authorized for use in 
connection with the System.

(11) Franchisee must identify itself as the owner of the Business' (in the manner 
Franchisor prescribes) in conjunction with ariy use Of the Marks including, without limitation, on 
invoices, order forms, receipts, and business stationery, as well as at such conspicuous locations 
at the Business premises as Franchisor may designate in writing. In all public records, in
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relationships: with other persons, and on letterhead and business forms, Franchisee shall indicate 
Franchisee’s independent ownership of the Franchised Business and that Franchisee is solely an 
independent franchisee of Franchisor.

(12) Franchisee must prominently display the Marks on or in connection with any 
media advertisingi promotional materials, posters, displays, receipts, stationery and forms that 
Franchisor designates and in the manner that Franchisor prescribes.

(13) Franchisee’s right to use the Marks is limited to such uses as are authorized under 
this Agreement, and any Unauthorized use thereof shall constitute an infringement of 
Franchisor’s rights.

(J4) Franchisee shall not use the Marks to incur any obligation or indebtedness on 
Franchisor’s behalf.

(15) Franchisee shall execute all documents Fr^chisor deems necessary to obtain 
protection for the Marks or to maintain their continued validity and'ienforceability.

(16) Franchisor owns all right, title^ and interest in and to the Marks and the goodwill 
associated with and symbolized by them^ and Franchisor has the right to use, and license others 
to use, the Marks;

(17) The Marks are valid and serve to identify the System and those who are 
authorized to operate under the System;

(18) Durihg the term of this Agreement and after its expiration or termination, 
FrMchisee shall not directly or indirectly contest the validity of, of Franchisor’s ownership of, or 
right to use and to license others to use, the Marks;

(19) Franchisee’s use of the Marks does not give Franchisee any owhership interest or 
other interest in or to the Marks;

(20) All goodwill arising from, Franchisee’s use of the Marks shall inure solely and 
exclusively to Franchisor’s benefit, and upon expiration or termination of this Agreement, no 
monetary amount shall be assigned as attributable to any goodwill associated with Franchisee’s 
use of the System or the Marks;

(21) Except as specified in Section 1,02 hereof, the license of the Marks granted to 
Franchisee hereunder is nonexclusive and Franchisor retains the right, among others, (i) to use 
the Marks itself in connection with selling products and services, (ii) to grant other licenses for 
the Marks, and (iii) to develop and establish other systenis using the Marks, similar proprietary 
marks, or any other proprietary marks, ^d to grant licenses thereto without providing Franchisee 
any rights therein.

5.2 Protection of Marks.

Ffanchisor will take all steps reasonably necessary to preserve and protect: the ownership 
and validity Of the Marks. Franchisor will use, and permit Franchisee and other franchisees to
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use, the M^ks only in accordance with the System and the standards and specifications attendant 
thereto which underlie the goodwill associated with and symbolized by the Marks.

ARTICLE 6. FRANCHISEE’S OBLIGATIONS & DUTIES

6.1 Selection and Lease of Premises.

(a) Time Periods. Unless otherwise agreed by Franchisor, within 7 months of the date 
this: Agreement is signed, the Premises shall be selected and a lease signed by Franchisee subject 
to Franchisor’s written approval. In any event, and unless otherwise specified by Franchisor, 
Franchisee shall commence: business operations within 1 year of the date this Agreement is 
signed. If Franchisor has not approved a location for Franchisee to operate the Business as of the 
date Franchisee signs: this Agreement, the parties shall enter into the Site Selection Addendum 
attached as Exhibit 1 to this Agreement, the terms of which shall govern the parties’ site 
selection obligations. Franchisee may not relocate the Business without Franchisor’s prior 
written consent. Upon written request by Franchisee, Franchisor may, in its sole discretion 
extend the deadlinei to obfain possession of the Premises.

(b) Lease Terms. The term of any lease for the Premises, including any options, must 
be equal to or greater than the term of this Agreement. Franchisor has the right to review, 
evaluate and approve Franchisee’s proposed lease (the “Lease”) for the Premises prior to 
execution. Franchisor may condition Franchisor’s approval of any proposed Lease on, among 
other things. Franchisee and Franchisee’s landlord’s execution of a Collateral Assignment of 
Lease (attached as Exhibit 3 hereto) which (i) grants Franchisor the right, without the obligation, 
to assume the Lease upon (a) Franchisee’s default under the Lease, or (b) termination, transfer or 
expiration of this Agreement; and (ii) authorizes and requires Franchisee’s landlord to disclose to 
Franchisor, upon, Franchisor’s request, sales and other information Franchisee has furnished to 
the landlord. Franchisee shall deliver an executed copy of the Lease and the Collateral 
Assignment of Lease to Franchisor within ten (10) days of execution thereof Neither 
Franchisor’s review of the Lease nor Franchisor’s acceptance of the site Franchisee has selected 
tonstitutes a representation or guarantee that Franchisee will succeed at the Premises or an 
expression of Franchisor’s opinion regarding the terms of the Lease. Franchisor encourages 
Franchisee to seek independent counsel from a lawyer or business adviser to assist Franchisee in 
selecting a location and negotiating a lease for the Business.

(c) Relocation. If, for any reason,, the Lease term is shorter than the term of this 
Agreement and the Lease cannot be renewed or extended, or Franchisee cannot, continue for any 
other reason to occupy the Premises,, Franchisee must relocate the CREAM Business to a 
mutually acceptable site within the Territory to complete the unexpired portion of the teim of this 
Agreement. Franchisee must notify Franchisor of Franchisee’s intention to relocate, procure a 
site acceptable to Franchisor within ninety (90) days priOr tO closing Franchisee’s existing 
Business, and open the new Business for business within thirty (30) days of closing Franchisee’s 
existing,Business.
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6.2 Business Appearance and Construction.

The Business shall conform to Franchisor’s standards and specifications for appearance^ 
layout and desi^. Franchisor may provide Franchisee with prototypical architectural rough 
drawings for build-out of the Business as Franchisor deems appropriate in its sole discretion, but 
Franchisee is ultimately responsible for the preparation of finaf architectural and working 
drawings necessary to complete construction and/or build-out at the Premises. Franchisor must 
approve all plans before Franchisee begins construction/build-out. Franchisor must approve all 
subsequent,, material changes to the plans and drawings before such changes may be 
implemented, Franchisee must purchase architecture and contracting services for the 
construction of the Business which meet Franchisor’s minimum specifications as outlined in the 
Manual (as defined in Section 6.05 below), Franchisor reserves: the right to designate a supplier 
Franchisee must use in connection with such services as designated in the Manual. Any architect 
or contractor which Eranehisee hires must be approved by Franchisor, in advance, and in writing. 
Franchisee is solely responsible for ensuring that the site conforms to all local ordinances and 
building codes and obtaining any required permits. Franchisee further acknowledges that 
Franchisor has no responsibility to ensure that the Franchised Business is developed and 
operated in Compliance vvith all applicable laws, ordinances, and regulations, and that Franehisor 
shall have no liability in the event the development or operation of the Franchised Business 
violates any law, ordinance or regulation.

6.3 Attend aiid Satisfactorily Complete All Training; Attend Conventions.

Franchisee and all trainees of Franchisee shall, at Franchisee’s sole expense, attend and 
Satisfactorily complete all segments of the training program as provided for in Section ■8.01 
hereof. Franchisee agrees to attend all seminars and additional/refiresher training and pay all 
associated costs as provided for in Sections 7.02(c) and 8.02 below.

6.4 Opening Requirements:

Franchisee shall open the Business for business within one (1) year from the date 
Franchisor and Franchisee sign this Agreement.

6,5 Operation of Business.

(a) Operations Manual. Franchisee shall follow Franchisor’s start-up timetable as 
delivered during FranehiSOr’s training program regarding the development and commencement 
of Business operations and shall thereafter, contihuously operate the Business devoting 
Franchisee’s full working time, best efforts, skills, and diligence to the Business, selling and 
providing only those custom frozen dessert, cookie and ice cream sandwich products, services 
and supplies authorized or required to be provided as part of Franchisor’s System as set forth in 
Franchisor’s confidential operations manual (“Manual”), inCludirtg supplements, addenda and 
amendments thereto, and Franchisee shall not sell or provide Other services or products except 
those which Franchisor, in its sole and absolute discretion, shall approve as being compatible and 
not interfering with Franchisor’s System, Marks and Network. However, while the Manual is 
designed to protect Franchisor’s brand and reputation, and the goodwill associated with 
Franchisor’s Marks, the Manual is not designed to control the day-tO-day Operation of the

© 2018 OtEAM, Inc. Franchise Agreement 
EASTU 52055222.2



Franchised Business. The Manual, as modified from time to time, and containing the most current 
schedule of fees, is incorporated in this franchise agreement by reference.

(b) System hnprovements. Franchisee acknowledges and agrees that Franchisor may 
suppiernent, improve or otherwise alter the Systern and the methods, procedures and techniques 
which Franchisee is authorized and required hereunder to utilize in the operation of the Business, 
including addition to or elimination from the System of products (or iservices) or other activities 
constituting elements thereof Franchisee acknowledges and agrees that Franchisor shall have 
sole control and discretion over all supplements, improvements, alterations and development of 
the System,, and the products and services offered there under; that this control and discretion is 
in the best interests of the System; and that Franchisee will comply with all Franchisor’s 
requirements concerning the System and Network improvements thereto^ including the payment 
of any fees or costs associated therewith. Franchisee shall endeavor, in its operation of the 
Business to develop and conceive such supplements, impfovements and alterations, and upon 
doing so shall in each case promptly and fully advise Franchisor thereof Franchisor shall have 
the right, but not the obligation, to make use of all supplements, improvements: and alterations so 
conceived or developed by Franchisee, including the right to disseminate the same to all 
franchisees for their use, all without payment of royalties, fees or other compensation by 
Franchisor or other franchisees.

(c) Compliance with Network. Franchisee understands and acknowledges that this 
franchise and the CREAM Business will benefit from being an integral part of a network of 
similar franchises in a variety of locations, utilizing the iSystem in a uniform manner, providing 
uniform custom frozen dessert, cookie and ice cream sandwich products and supplies with 
personnel of uniform skill and training, hence capable of mutual complementation and 
interrelation, particularly in the types and quality of custom frozen dessert, cookie and ice cream 
sandwich products, and supplies, offered., Accordingly, Franchisee agrees, specifically and 
without limiting any other obligations of Franchisee expressed in this Agreement, that the 
interests of Franchisor’ s System and Network are vital to the success of each franchisee, and that 
each franchisee has an obligation to promote and further Franchisor’s System and Network to the 
fullest extent possible. Therefore,, Franchisee agrees to adhere to Franchisor’s standards,, 
specifications and requirements concerning the Marks, Franchisor’s System and Network as 
specified by Franchisor from time’ to time in the Manual including, without limitation, the 
offering, of any new products or services, the elimination of any previously specified products or 
services, and the operation of the Business as an integral part of Franchitor’s, Network, 
cooperatingiand corhplementing Other CREAM franchises thereof.

(d) Follow Manual and Standards. Franchisee shall operate the Business in all 
respects in accordance with all reasonable requirements of Franchisor from time to time in effect, 
as set forth in the Manual and in other cornmuhications from Franchisor, maintaihirig the highest 
business standards of quality and ethical conduct. The Business shall be established and at all 
times operated as and constitute a business of the highest quality and professionalisrri. With 
respect to the Manual, Franchisee specifically agrees as follows:

(1.) Franchisee shall treat the Manual and any other Manual created and approved for 
use in the operation of the Business, and the information contained therein, as Confidential, and 
shall Use all reaSonable efforts to maintain this information as secret and confidential;
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(2) Franchisee agrees that the Manual shall remain the sole property of Franchisor; 
and that Franchisor may, from: time to time, revise the contents: of the Manual;

(3:) Franchisee agrees to Comply with each new or changed provision of any Manual; 
that no modification of the Manual will alter Franchisee’s fundamental status and rights under 
this: Agreement; and that Franchisor may update the Manual (or portions thereof) rnanually or by 
electronic; means via Franchisor’s website, email or as: otherwise specified by Franchisor.

(4) Franchisee ;agrees that the master copy of each Manual maintained by Franchisor 
at its principal office shall be controlling in the event of a dispute relative to the content Of any 
Manual.

(5) Franchisee agrees to keep the Manual in a secure location at the Premises.

(6) Franchisee must honor the terms of all, promotional or discount programs that 
Franchisor may offer to the public for System businesses, and Franchisee must comply vvith any 
pricing policies Franchisor may specify, including minimum and maximum price policies, 
minimum advertised price policies and unilateral price policies. Franchisee must also provide 
those services and other items Franchisor specifies on such terms andjat such rates, including free- 
of-charge, as Franchisor may specify.

6.6 Purchasing Requirements.

(a) CREAM Business Specifications. Franchisee shall use signSj furnishings, 
supplies, fixtures, equipment ^d inventory which comply with Franchisor’s then-current 
standards and specifications (including, without limitation, standards and specifications for 
productSi, services, equipment, furnishings, audio and video materials, fixtures and signage), 
which Franchisor establishes from time to time. Franchisor has the right to change; Franchisor’s: 
standards and specifications in Franchisor’s sole discretion. Franchisee acknowledges that 
Franchisee may be required tp incur an increased cost to comply with any Such changes at 
Franchisee’s expense.

(b) Approved Frozen Dessert. Cookie and Ice Cream Sandwich Products. Franchisee 
shall offer all products and services which Franchisor prescribes and only those custom frozen 
dessert, coOkie' and ice cream sandwich products and related supplies that meet Franchisor’s 
Standards of quality andFave been expressly approved by Franchisor in writing for offer or sale by 
Franchisee. Franchisee shall refrain from any deviation from Franchisor’s standards and 
specifications for selling custom frozen dessert, cookie and ice cream sandwich products (or 
Services that may be developed), and shall discontinue offering and selling any custom frozen 
dessertj Cookie and ice cream sandwich product (or service) that Franchisor disapproves in 
writing from time to time, in its sole discretion. Franchisee shall at all times maintain sufficient 
levels of inventory and other products. Of the type, quantity and quality as. specifiedjn .the Manual 
or otherwise in writing, to adequately satisfy consumer demand. Franchisee:must offer and sell all 
private label products which Franchisor designates for sale by System franchisees. Such items 
may include, without limitation, shirts, pants, jackets and Other clothing, and accessories 
including, but not limited, specialty reusable cups and serving containers.
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(c) Designated and Approved Suppliers. Recognizing that preservation of the System 
depends upon product and service uniformity and the maintenance of Franchisor’s trade dress. 
Franchisee agrees to purchase certain signs;, furnishings, supplies, fixtures, equipment and 
inventoiy from Franchisor or from approved or designated third party suppliers as Franchisor 
shall specify, from time to time, in the: Manual and otherwise in writing. Franchisee hereby 
acknowledges that Franchisor, Franchisor’s affiliates and/or a third party may be one of several, 
or the only, approved supplier of any item. Franchisee further acknowledges and agrees that 
Franchisor and/or Franchisor’s affiliates have the right to derive revenue and a profit on any items 
that Franchisor,,Franchisor’s affiliates or Franchisor’s approved suppliers supply to Franchisee.

(d) Supplier Approval. In the eyent Franchisee wishes to purchase any unapproved 
itern, including inventory, and/or acquire approved items from an unapproved supplier. 
Franchisee must provide Franchisor the name, address and telephone number of the proposed 
supplier, a description of the item Franchisee vvishes to purchase, and the purchase price: of the 
item, if known. At Franchisor’s request. Franchisee must provide Franchisor, for testing 
purposes, a sample of the item Franchisee vyishes to purchase. If Franchisor incurs any costs in 
connection with testing a particular product or evaluating an unapproved supplier at Franchisee’s 
request. Franchisee or the supplier must reimburse Franchisor for Franchisor’s reasonable testing 
costs, regardless of whether Franehisor subsequently approves the item or suppilier. Npthing in 
the foregoing shall be construed to require Frarichisor to approve any particular supplier. 
Franehisor may base Franchisor’s approval of any such proposed item or supplier on 
considerations relating not only directly to the item or supplier itself, but also indirectly to the 
uniformity, efficiency, and quality of operation Franchisor deems necessary or desirable' in 
Franchisor’s System as a whole. Franchisor has the right to receive payments from suppliers on 
account of their dealings with Franchisee and other franchisees and to use all amounts Franchisor 
receives without restriction (unless instructed otherwise by the supplier), for any purposes 
Franchisor deems appropriate. Nothing herein shall require Franchisor to approve an 
unreasonable number of suppliers for a given item, which approval might, in Franchisor’s 
reasonable judgment, result in higher costs of prevent the effective of economical supervision of 
approved suppliers. Franchisor may revoke Franchisor’s approval of particular products or 
suppliefs when Ffanchisor determines, in Franchisdf’s sole discretion, that such products or 
suppliers ho Ibngef meet Franchisof’s standards. Upon receipt of written notice of such 
revocation. Franchisee must cease purchasing products from such supplier. Franchisee must use 
products purchased from approved suppliers solely in connection with the operation of 
Franchisee’s Business and not for any competitive business purpose.

(e) System Suppliers. Franehisor may establish business relationships, from time to 
time^ with suppliers who may provide services or products, including, among other things, 
eertalin furnishings, supplies, fixtures, equipment and inventoi^'' according to Franchisor’s 
proprietary standards and specifications, or private label goods which Franehisor has authorized 
,ahd prescribed for sale by System franchisees (“System Suppliers”). Franchisee recognizes that 
such products and services, are essential to the operation of the Business iand to the System 
generally. Franchisee further recognizes that Franchisee’s failure to pay System Suppliers may 
interfere With such suppliers’ willingness to supply the System, which may result in other System 
franchisees’ inability to obtain product or ability to obtain product only on less favorable credit 
terms. Accordingly, Franchisee expressly agrees to pay System Suppliers as and when due.
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6.7 Operations:

(a) Management. Unless agreed otherwise in writing by Frainchisor, Franchisee shall 
devote full working time to the Business during the term of this Agreement, In the event 
Franchisee is given consent to devote less, than full working time to the operation of the 
Business, Franchisor’s consent will be conditioned on Franchisee employing a cornpetent 
individual, approved by Franchisor, who has been adequately trained by Franchisee. Franchisor 
must approve of the manager which Franchisor will approve in its sole discretion. If this 
individual has not been adequately training by Franchisee;, he or she must successfully complete 
Franchisor’s; then-current training requirements as provided for in Section 8.01. This individual 
must devote to the management of the Business at least the equivalent of the vvorking time not 
devoted by Franchisee; and provided further, that if Franchisee is at any time, by reason of 
sickness, disability or other cause, rendered unable to devote full working time to the operation. 
Franchisee shall employ one or more substitutes^ all to the end that there shall be devoted to the 
management of the Business at:all times at least the full working time of one Competent indi vidual 
who has successfully completed Franchisor’s training program. In no event shall Franchisee 
conduct or operate, dLrectly or indirectly, or be employed by or associated in any way with any 
business which is competitive with the operation of the Business, or any portion thereof.

(b) Hours of Operation. Franchisee must operate the Business for at least those 
months, hours and days that Franchisor specifies in the Manual or otherwise in writing.

(c) Appearance of Premises/Customer Services. Franchisee must maintain the 
Business in a clean, safe and attractive manner; and in accordance with all applicable 
requirements of law, including all federal, state and local laws or regulations; and the Manual. 
Franchisee and Franchisee’s employees must give prompt, courteous and efficient service to the 
public and otherwise operate the Business so as to preserve, maintain and enhance the reputation 
and goodwill of the System.

(d) Personnel. Franchisee must employ a sufficient number of qualified, competent 
personnel, offer prompt, courteous and efficient service to the public, and otherwise operate the 
Business in compliance with the System so as to preserve,, maintain and enhance the reputation 
and goodwill of the System. All employees engaged in the operation of the Business during 
working hours shall dress conforming to Franchisor’s standpds, shall present a neat and clean 
appearance (including wearing Franchisor’s, uniform, if required) in conformance with 
Franchisor’s reasonable standards, and shall render competent, efficient service to the customers 
of the Business .

(e) Compliance with the Manual. Franchisee agrees to operate the Business in 
accordance with the Manual. Franchisee shall immediately train and instruct Franchisee’s 
employees in accordance with the Manual, and shall continue such training and ihstruetibn as 
long as each employee is employed. The Manual shall set forth the practices, procedures and 
methods to be utilized at the Business. The standards set forth in the Manual are designed to 
protect the System and the Marks associated therewith, and not to control the day-to-day 
operation of the Franchised Business., Franchisee at all times will remain responsible for the 
operation of the Franchised Business, and all activities occurring at the Franchised Business. 
Franchisee must hire, train, discipline and otherwise be solely responsible for the Franchised
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Business’s employees. Franchisor is not responsible for, and does not direct or control the 
conduct of any employee of Franchi see.

(f) Working Capital Requirements. Franchisee must at all times maintain such 
working capital a^s may be reasonably necessary to enable Franchisee to properly and fully carry 
out ^d perforrn a:ll of Franchisee’s duties, obligations and responsibilities hereunder and to 
operate the Business in a businesslike, proper and efficient manner.,

(g) Inventory Levels. Franchisee must at all times maintain sufficient levels of 
inventory to adequately meet consumer demand.

(h) Promotion of CREAM Network. Franchisee shall vigorously pursue arid promote 
sales arid activities leading to growth by the Business, marketing the Territory to its fullest 
potential arid shall cooperate with FfarichiSor and other franchisees in Franchisor’s Network in 
promoting and enhancing Franchisor’s System^ NetWork:and Marks.

(i) Customer Complaints. Franchisee shall promptly respond to any eustomer 
Complaint and inform Franchisor Of any complaint not fully resolved to the customer’s 
satisfaction within seven (7) calendar dayS; Franchisor shall have the right, but not the 
Obligation to assist in or mandate a resolution to any customer complaint; Franchisee shall, at 
Franchisee’s Sole expense, implement any resolution that Franchisor directs.

(j) Credit Card Guidelines. Franchisee agrees to comply with the then-current 
Payment Card Industry Data Security Standards (“PCI DSS”), as such standards may be revised 
and modified by the PCI Security Standards Council (see www.pcisecuritvstandards.orgF or any 
successor organization or standards that Franchisor may reasonably specify. Franchisee’s 
requirements inclUdCj but are not limited to, implementing the enhancement, security 
requirements, and other standards that the PCI Security Standards Council (or its successor) 
requires of a merchant that accepts payment by credit and/or debit cards.

6.8 Computer Software and Hardware.

(a) Requirements. Franchisee shall purchase and use any and all computer software 
programs (“Software”) which Franchisor has developed or may develop and/or designate for use 
for the System, and shall purchase suCh computer hardware as may be necessary for the efficient 
operation of the Software, including without limitation, a point- of-sale electronic cash register 
system and credit card machine and a scanner., Franchisor has the right to require Franchisee to 
update or upgrade computer hardware components and/or Software as Franchisor deems 
necessary from time to time. In addition. Franchisor has the right to require Franchisee to enter 
into a separate maintenance agreement for such computer hardware and/or Software. 
Notwithstanding the fact that Franchisee must buy, use and maintain the computer hardware and 
Software meeting Franchisor’s standards and specifications, Franchisee will have the sole and 
complete responsibility for: (i) the acquisition, operation, rnaintenance and upgrading of the 
computer hardware and Software; and (ii) any and all consequences that may arise if the 
computer hardware and Software is not properly operated, maintained and upgraded.

(b) If and at such tinie Franchisor develops and customrdesigns a software program 
for conducting accounting, inventory and point-of-sale functions, or any other activities related
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to the operation of Franchisee’s Business (‘Tfoprietafy Sbftw^e Prograrn”), Franchisee, at 
Fr^chisee’s own expense, agrees to obtain the computer hardware required to iniplement the 
Proprietary Software Program into Franchisee’s Business, and to comply with all specifications 
and st^dards: prescribed by Franchisor regarding the Proprietary Software Program as provided 
from time to time in the Manual Of otherwise in writing. Any Proprietary Software Program 
shall be considered to be a part of Franchisor’s Confidential information. It is, possible that 
Franchisor might not be able to alter the Proprietary Software^ Program and system to 
accommodate each and every franchisee of the System, and therefore, at siich time that 
Franchisor requires the implementation of such Proprietary Software Programs Franchisee shall 
only utilize the program as preseribed by Franchisor.

6.9 Area Computer Network. Intranet of Extranet Participation.

Franchisee is required to participate in any System-wide area computer network, intranet 
system or extranet system that Franchisor implements and may be required by Franchisof to use 
such area computer network, intranet system or extranet system to, among other things: (i) submit 
Franchisee’s reports due under’this Agreement to Franchisor online; (ii): View and print portions 
of the Manual; (iii) download approved local advertising materials; (iv) communicate with 
Franchisor and other System franchisees; and (v) participate in online training. Franchisee 
agrees to use the facilities of any such area computer network, intranet system or extranet system 
in strict compHance with the standards, protocols, and restrictions that Franchisor includes in the 
Manual, including those related to the encryption of Confidential Information and prohibitions 
against the transmission of libelous, derogatory or defamatory statements. Further, Franchisor 
will pursue action, to fullest extent allowed by law if Franchisee misuses any System-wide area 
computer network, intranet system or extranet system-

6.10 Personal Conduct:

Franchisee agrees to refrain from committing any act or pursuing any course of conduct 
that tends to put the Marks or’System into disrepute.

6.11 Telephone.

Franchisee must obtain a new telephone number and telephone listing at Franchisee’s 
expense, to be listed under the “CREAM” name and not under Franchisee’s corporate, 
partnership, of individual nanie, and to be used exclusively in connection with Fr^chisee’s 
operation of the; Business. Franchisee expressly agrees to execute the Conditional Assignment of 
Franchisee’s Telephone Numbers,, Facsimile Numbers and Domain Names attached hereto as 
Exhibit 4i which provides that, upon the expiration, transfer or termination of this Agreement for 
any reason. Franchisee shall terminate: Franchisee’s use of such telephone number and listing, as 
well as any other fa^csimilC niimbefs and listings, and domain names and Internet listings, and 
assign same to Franchisor or Franchisor’s designee. Franchisee must answer the telephone in the 
manner Franchisor Specifies in the Manual.

6.12 Payment of Debts.

Franchisee is solely responsible for selecting, retaining and paying Franchisee’s 
employees; the payment of all invoices for the purchase Of goods for use in the Business; and
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determining whether, and on what terras, to obtain any financing or credit which Franchisee 
deems advisable or necessary for the conduct of the Business, Franchisee agrees to pay all 
euirent obligations and liabilities to suppliere, lessors and creditors on ;a timely basis. Franchisee 
agrees to indemnify Franchisor in the event that Franchisor elects to pay any of Franchisee’s 
obligations in order to preserve the relationship between System Suppliers and System 
franchisees. Franchisee agrees to make prompt payment of all federal, state and local taxes, 
including individual and corporate taxes, sales and use taxes, franchise taxes, gross receipts taxes, 
employee withholding taxes, FICA taxes, and personal property and real estate taxes, arising 
from Franchisee’s operation of the Business. Franchisee agrees to indemnify Franchisor in the 
event that Franchisor is held responsible for these taxes.

6.13 Compliance with Applicable Laws.

Franchisee must comply with all applicable federal, state and local laws, ordinances and 
regulations regarding the construction, design and operation of the Business (including, without 
limitation, all regulations relating to all government regulations relating to food preparation, 
service, and delivery, if applicable, immigration laws, health ^d sanitation laws and regulations, 
occupational hazards and healthj consumer protection, trade regulation, worker’s compensation, 
unemployment insurance, withholding and payment of federal and state income taxes; social 
security taxes and sales, use and property taoces, and the applicable provisions of the Americans 
with Disabilities Act (“ADA”)). Franchisee expressly acknowledges that Franchisor has not 
researched the specific laws and regulations applicable to Franchisee’s Business, and that 
Franchisee is solely responsible for compliance with such laws and regulations.

6.1,4 Trade Secrets and Confidential Information.

Franchisee must maintain the Confidentiality of all Confidential Information as set forth 
in Section 4 of this: Agreement.

6.15 Image.

Franchisee acknowledges that Franchisor has developed the System to offer and sell 
products v/hich will distinguish the Business from other ice cream shops, bakeries and chains 
which offer similar menu items valued at different prices and with less attention paid to product 
quality and customer service excellence. Franchisee agrees to offer services and products and to 
conduct the Business in such a manner which will serve to emulate and enhance the image 
Franchisor intended for the System. Franchisee further acknowledges and agrees that each 
aspect of the System is important not only to Franchisee but also to Franchisor and to other 
System franchisees in order to maintain the highest operating standards, achieve system wide 
uniformity and increase the demand for food and beverage items served by System franchisees. 
Franchisee agrees to comply with the standards, specifications and requirements Franchisor set 
forth in order to uniformly convey the distinctive image of a Business. Franchisee shall, in the 
operation of the Business and in selling items, use only such displays, labels, forms, and 
stationeiy imprinted with the Marks and colors as prescribed from time to time by Franchisor.
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6.16 PendingiActions.

Franchisee shall notify Franchisor, in writings within five (5) days of the commencement 
of any action, suit or proceeding or the issuance of any order, suit or proceeding of any court, 
agency or other government instrumentality, including the receipt of any notice or citation, 
which may adversely affect the Operation or financial condition of Franchisee: or the Business.

6.17 Standard Maintenance.

Franchisee agrees to repair, refinish; repaint^ replace, and/or otherwise redo the Business, 
including its signs, furnishings, fixtures, decor, and any other tangible part or property of the 
Business, at Franchisee’s Sole expense and at Such times aS Franchisor may reasonably direct. 
Franchisee agrees that Franchisor has the right to direct Franchisee to remodel, re-equip, and 
otherwise refurbish the Premises in the manner necessary to bring it into conformance with other 
franchises of the type Franchispr and Franchisor’s franchisees are opening at the time of such 
direction.

6.18 Right of Entry .

Franchisee agrees, that ih order to maintain the high quality and uniform Standards 
associated with the System and to protect its goodwill and reputation,, to permit Franchisor, and 
its agents the right to enter the Premises at all times during regular busihess hours, without prior 
notice to Franchisee, for the purpose of determining compliance with this Agreement and 
Manual, as well as for interviewing Franchisee’s custorners and personnel. Observing operatioiis 
and conducting on-site market surveys or studies. Franchisee shall cooperate with Franchisor’s 
agents during: these visits, and upon notice from Franchisor or its agents, and without limiting 
Franchisor’s other rights under this Agreement, Franchisee is obligated to make changes, to 
Franchisee’s operations based upon any inspections by FrMchisor.

6.19 Ihdemnifieatibn.

Franchisee and Franchisee’s principals agree to indemnify, defend and hold Franchisor, 
Franchisor’s affiliates and their respective shareholders, directors, officers, employees, agents, 
successors and assignees (‘findemniteeS”) harmless against and to reimburse them for all 
claims, obligations, liabilities and damages (“Claims”), including a,ny and all taxes, directly or 
indirectly arising out of, in whole or in part: (iy the operation of Franchisee’s Business, including 
the use, condition^ or construction^ equipping, decorating, maintenance or day-to-day operatiori 
of the Business, the sale of any service or merchandise sold from the Business,, and Franchisee’s 
adyertising; (ii) Franchisee’ s use of the Marks; (iii) the transfer of any interest in this Agreement 
or Franchisee’s: Business in any manner not in accordance with this Agreement; (iv) the 
infringement, alleged infringement, or any other violation or alleged violation by Franchisee or 
any of Franchisee’s principals of any patent; mark Or copyright or other proprietary right owned 
or controlled by third parties; (v) libel, slander or any other form of defamation of Franchisor, the 
System or any franchisee or developer operating Under the System, by Franchisee or by any of 
Franchisee’s principals; and (vi) Franchisee’s violation of any labor or employment law. For 
purposes of this indemnification, “Clalims” Shall mean and include all obligations, actual, 
consequential, punitiye and other damageSj and costs reasonably incurred in the defense of any
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action, including attorneys’, attorney assistants’ and expert witness fees, costs of investigation 
and proof of facts, court costs, other litigation expenses, and travel and living expenses, whether 
or not such claims exceed the amount of insurance coverage available through Franchisee to 
Franchisor, Franchisor :sha;ll have the right, though not the obligation, to defend any such Claim 
against it in such manner as Franchisor deems appropriate or desirable in Franchisor’s sole 
discretion. Such an undertaking by Franchisor shall, in no manner or form, diminish 
Franchisee’s and each of Franchisee’s principals’ obligations to indemnify the Indemnitees and 
to hold them harmless. This indemnity shall continue in full force and effect subsequent to and 
notwithstanding the expiration or termination of this Agreement.

6.20 Encumbrances.

During the term of this Agreement, except with the prior written consent of Franchisor, 
Franchisee shall not mortgage^ pledge or otherwise assign as security, this Franchise Agreement, 
the Business or any part thereof, which consent shall not be unreasonably withheld in connection 
with the financing; of the Business.

6.21 Joint Employment.

Franchisee will have sole authority and Control over the day-tO-day operations of the 
Franchised Business and Franchisee’s employees and/or independent contractors. Franchisee 
agrees to be solely respOrtrible for all employment decisions and to compily with all state, federal, 
and local hiring laws and functions of the Franchised Business, including without limitation, 
those related to hiring, firing, training, wage and hour requirements, compensation, promotion, 
record-keeping, supervision, and discipline of employees, paid or unpaid, full or part-time. At no 
time will Franchisee or Franchisee’s employees be deemed to be employees of Franchisor or 
Franchisor’s affiliates.

6.22 Customer Privacy.

Ffanchisee agrees to comply with all applicable laws pertaining to the privacy of the 
customer, employee, and transactional information (“Privacy Laws”). Franchisee fiirther agrees 
to comply with Franchisor’s standards and policies pertaining to Privacy Laws. If there is a 
conflict between Franchisor’s standa:rds and policies pertaining to Privacy Laws and actual 
applicable law. Franchisee will: (i) comply with the requirements of applicable law; 
(ii) immediately give Franchisor written notice of said conflict; and (Hi) promptly and fully 
cooperate with Franchisor in determining the most effective way, if any, to meet Franchisor’s 
standards and policies pertaining to Privacy Laws within the bounds of applicable law. 
Franchisee agrees not to publish, disseminate, implement, revise, or rescind a data privacy policy 
without Franchisor’s prior vvritten consent.
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ARTICLE 7. FRANCfflSOR’S OBLIGATIONS

7.1 Pre-Opening Services.

Franchisor may assist Fr^chisee and perform initial services as follows:

(a) Training Program. Franchisor Shall provide Franchisee and up to one (1) 
additional trainee: specified by Franchisee^ with a single training prograrn in connection with the 
management and operation of the Business as described more fully in Section 8 of this 
Agreement.

(b) Confidential Operations Manual. Franchisor shall loan to Franchisee, promptly 
following the successful Completion of Franchisee’s training program, one complete copy of the 
Manual.,

(c) Initial Forms. Franchisor may provide Franchisee With copies of reporting and 
other operating foims as detailed by Franchisor in the Manual.

(d) Site Criteria. Franchisor will provide Franchisee with information about 
Franchisor’s minimum site criteria for Franchisee’s use-and completion as part of Franchisee’s; 
lease evaluation process set forth in Section 6.01 above, containing site characteristics, proximity 
factors,, and square footage recommendations. The parties agree furnishing this criteria does not 
constitute an express or implied assurance, representation or warranty of any kind..

(e) Nonstructural Layout. Franchisor may, as it deems appropriate in its sole 
discretion, advise on and provide Franchisee vi'ith a basic design layout for Franchisee’s Business 
that Franchisee will adapt to Franchisee’s specific site but Franchisee is sblely responsible for 
ensuring that the Premises conforms to Erarichisor’s standards and specifications. Franchisor 
must approve in writing the drafts and final plans before'constructipni begins,

7.2 Support for Business Operations.

Franchisor may supply to Franchisee, in support and assistance of Franchisee’s 
operations, the following:

(a) Start Up Assistance. Franchisor may assist Franchisee for a period of between 
one (1) and four (4:) days at Franchisee’s Business depending on Franchisee’s needs and aptitude, 
to aid in learning operations and to assist in establishing standard operating procedures. 
Franehisee shall pay Franchisor its then-current training fee plus the travel and living expenses of 
Franchisor’s representaiti ves.

(b) Consultation. Franchisor may, as it deems appropriate in its sole discretion,, make 
available, at its, eoiporate office, personnel for consultation by email or mobile communications 
during normal business hours, concerning questions arising in the day-to- day operation of 
Franchisee’s Business.

(c) Franchisee Conventions. Franchisor may sponsor annual seminars for updates: on 
new management teehniqueSj industry trends and other topics of interest to all franchisees.
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Although there will be no separate training charge for these seminars, in all cases it will be 
Franchisee’s responsibility to pay all travel, living arid other expenses incurred by Fraiichisee or 
Franchisee’s einployee(s) while attending these sertlihaf. Er^chisor may use experiditures from 
the Brand Furtd defined in Section 11.05) for purposes related to the conventions, including 
costs related to programs and materials.

(d) Updating. Fratiehisor may disseminate periodic supplements and amendrhents to 
its confidential Manual as well as other information of general interest to allFranchisees.

(e) Advertising. Franchisor will supervise the development of advertising, 
promotional,, public relations, internet presence;, website updates and other programs, including 
the CREAM Brand Fund (as defined in Section 11.05) when implemented pursuant to the terms 
ofSectiorr 11.05.

(f) Additional Consulting. At Franchisee’s request. Franchisor may, as it deems 
appropriate in its sole discretion, provide additional, support or pn-site consulting services in 
accordance with Franchisor’s then-current consulting fee schedule that sets forth acceptable 
consiiltirig assignments, the skill set required and currently hourly rate(s), minimums, travel 
expenses, etc. An advance retainer may be required to cornmence the assignment, with 
payrnents for the retaiiner and other billings due on receipt of invoice. Franchisee is also 
responsible for paying all travel expenses (airfare, meals, and lodging) incurred by Franchisor’s 
personnel.

(g) Start-up and Ongoing Inventory and Supplies. Tp the extent Franchisor deems 
necessary in its sole discretion. Franchisor will provide specifications for and designate sources 
of supply from which Franchisee agrees tp purchase equipment, inventory, goods and supplies 
necessary for the start-up and ongoing operations of Franchisee’ s Business.

(h) New Manager and Additional Training. Franchisor may, as it deems appropriate 
in its sole discretion, hold refresher and ongoing training courses, or training courses upon a 
significant change to the System as provided in Section 8.03.

(i) Toll-Free Telephone Number. Franchisor has the right, but not the obligation, to 
establish and maintain a toll free telephone: number for the purpose of dealing with prospective 
customers, improving customer service,, and conducting customer follow-up and satisfaction 
surveys. If Franchisor establishes ;a toll free number. Franchisee must comply with Franchisor’s 
procedures for implementing the nationwide service as Franchisor specifies in the Manual Or 
otherwise in writing, and Franchisee may be required to pay a fee related to the establishment^ 
operation and maintenarice of the toll free telephone number.

ARTICLE S. TRAINING

8.1 Initial Training Program.

Franchisor shall provide Franchisee and up to onei (1) additional trainee (“Trainee”) 
specified by Franchisee, with a single tuition-free training program in connection with the 
management and operation of the Business. The training program will be conducted at 
Franchisor’s headquarters or ^y other location designated by Franchisor, of up to 40 hours
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duration depending on Franchisee’s prior background and aptitude. All segments of the training 
course shall be attended and successfully completed, by Franchisee and Trainee no later than 
thirty (30) days prior to ppenihg the Business^ Should Franchisee or Trainee fail' to complete the. 
initial training program to Franchisor’s satisfaction, at Franchisor’s option, the respective person 
may repeat the course, or in the ease of the Trainee, Franchisee may designate a replacement 
Trainee (the “Replacement Personnel”) and send such individual to the next available initial 
training program. Franchisor may charge its then-current tuition fee for such Replacement 
Personnel attending an initial training program. Failure by Franchisee to complete the initial 
training prqgra,m to Franchisor’s satisfaction is a cause for termination of this: Agreement and 
Franchisor may terminate the Agreement.

8.2 Training of Additional Personnel.

Franchisee’s other employees may be trained by Franchisee or another pprson who has 
completed Franchisor’s initial training program, or at Franchisee’s request, and subject to the 
availability of Franchisor’s personnel. Franchisor will train Franchisee’s additional personnel at 
Franchisor’s headquarters atFranGhisqr’s then-cuirent tuition rate. Franchisee is responsible for 
all expenses, including transportation to and from the training site, as well as lodging, meals, and 
wages during; training, incurred in training Franchisee’s additipnal personnel. All training must 
he completed by Franchisee’s personnel before undettoking substantial responsibility in the 
operation of the Business. Only Franchisor-provided trainmg materials may be used by 
Frahchisee in training Franchisee’s personnel. Updated training materials will be provided to 
Franchisee by Franchisor as they are developed. All training materials proyided to Franchisee by 
Franchisor shall at all times remain Franchisor’s property and Confidential Information, and 
Franchisee agrees not to challenge Franchisor’s Or Franchisor’s affiliates’ title or rights in or to 
the training materialsi Franchisee may riot make any disclosure, duplication pr other 
unauthorized use of any portion ofthe tramihg materials.

8.3 Additional of Refresher Training.

To assist Franchisee in the Operation of Franchisee’s Business,, Franchisor may offer 
additional training programs and/or refresher Courses to Franchisee and/or Franchisee’s 
employees. Franchisor may require Franchisee’s attendance at these programs and/or courses. 
Franchisee is responsible for the expenses of Frariehisee’s and Franchisee’s employees, including 
transportation to and from the training site arid lodgirig, rneals, and salaries during such training. 
The additional training programs and refresher courses will be at Franchisor’s then-current tuition 
rate for suchitrairiing:

ARTICLE 9. INSURANCE

9.1 Insurance.

Without limiting its obligations under Section 6.19, Franchisee agrees to 
purchase/procure and maintain such irisurance covering the Operation and location of the 
CREAM Business as Franchisor may designate from time to time. Franchisor’s present 
insurance requiremeiits are as follows: special form property insurance coverage on all assets, 
iriCluding inventoiy, furniture, fixtures, equipment, supplies and other property used iri the
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operation of the Business; (ii) comprehensive general liability insurance, containing niinimurn 
liability protection of $l,0OQ,OOO combined single limit per occurrence, and $2,OOO,OO0 in 
the aggregate; (iii) professional liability insurance, containing minimum liability protection of 
$1,060,000 combined sirigle limit per occurrence, and $3,000,000 in the aggregate; (iv) worker’s 
compensation insurance and employer’s liability insurance as required by la\y; (v) auto insurance 
coverage covering franchisee-owned vehicle used in the operation of the Business; (vi) business 
interruption insurance; (vii) employment practices liability insurance; (yiii) if any vehicle is 
operated in connection with the conduct of the Business, automobile liability coverage, including 
coverage of owned, non-owned and hired vehicles, with minimum limits of liability in the greater 
of (a) the amount required by all applicable state and federal laws, or (b) a combined single limit 
of $1,000,060 for bodily injury and property damage; (ix) coverage for data theft and cyber 
security; and (x) any other insurance that we may (specify in the Manual from time to time. 
Franchisee agrees to obtain these insurance policies from insurance carriers that are rated “A” or 
better by Alfred M. Best & Company, Inc. and that are licensed and admitted in the state in 
which Franchisee operates its Business. Franchisee agrees to provide Franchisor with proof of 
coverage on demand. All insurance policies must: (i) name Franchisor (and Franchisor’s 
members; officers, directors, and employees) as additional insureds; and (ii) contain a waiver by 
the insurance carrier of all subrogation rights against Franchisor. Furthermore; Franchisee shall 
be required to provide ten (10) days prior written notice of the termination, expiration, 
cancellation or modification of any insurance policy. Franchisor’s acceptance of an insurance 
carrier does not constitute Franchisor’s representatibn or guarantee that the insurance carrier will 
be capable of meeting claims during the term of the insurance policy. Franchisee agrees to carry 
such insurance as may be required by the lease of the Premises or by any of Franchisee’ s lenders 
or equipment lessors. Franchisee: must submit a certification of insurmce which demonstrates 
compliance with this Section. Franchisee must provide Franchisor with copies of any insurance 
clairns or insurance cancellations within 24 hours. Franchisee has a 24 hour opportunity to cure 
any lapses in insurance coverage. No insurance policy must be subject to cancellation, 
termination, nonrenewal or material modification, except upon at least thirty (30) calendar days’ 
prior written notice from the insurance carrier to franchisor. Franchisee must submit a 
certification of insurance which demonstrates compliance with this Section. If Franchisee fails 
to comply with the minimum insurance requirements set forth herein. Franchisor has the right to 
obtain such insurance and keep same in force and effect arid Franchisee shaill pay Franchisor, On 
derhand, the premium cost thereof arid adrtiiriistratiVe costs of eighteen percent (18%) of the 
preriiiurii cost in connection With Franchisor’s obtairiirig the insurance. Franchisor has the right 
to increase of Otherwise modify the minimum insurance requirements upon thirty (30) days prior 
written notice tO Franchisee, and Franchisee shall comply with any such modification within the 
tiriie specified in Said notice.

ARTICLE 10. FINANCIAL REPORTS

10.1 Record keeping.

For seven (7) years. Franchisee shall maintain arid preserve at the Prefnises full, complete 
and accurate books, records and accounts of the Business, and supporting data, all in accordance 
with generally accepted, accounting pririciples and utilizirig accounting records, poirit-of-sale 
registers, software and computer systerhs approved Or specified by Franchisor in the Manual or 
otherwise in writing, updated on a regular basis also as specified in the Manual and giving
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Franchisor remdte computer access as and when Franchisor deiems necessary. Franchisee’s fiscal 
year must be on a calendar year basis; All email accounts serit and received through Franchisor’s 
email accounts ,are deemed the property of Frandhisbr and can by monitored by Franchisor at any 
time without notice to Franchisee. Franchisor shall have Imliniited independent access to any 
data Fr^chisee collects and Franchisee shall provide Franchisor with any passcodes or 
passwords necessary to access the point of sale system .and computer system Upon request by 
Franchisor: Furthermore, Franchisor has the right to Use the information derived from the 
CQrnputer systern and point of sale system as it deems appropriate in its Sole discretion. 
Fraiichisee shall back up all computer systems, records and accounts into a separate “cloud” 
database, vyhich shall be backed up at least, once a week. Upon termination^ Franchisee shall riot 
destroy any computer systems, records or accounts, however^ if Franchi see does destrOy aiiy such 
records, Fraiichisee shall reimburse Franchisor fOr any costs it incurs in retrieving such data.

10.2 Inspection; Audit.

Franchisor shall have the right at any time during normal business hours, and without prior 
notice to Franchisee, to have the books, records, data and financial statements (including; 
software programs used to compile this information) of Franchisee’s Business inspected and, at 
Franchisor’s option, audited- Any audit shall be done by &: certified public accountant of 
Franchisor’s choice, and shall be at Franchisor’s sole cost and expense, except: if .any audit 
discloses an understatement of any fees due Franchisor by two percent (2%), or more for any 
period, then the entire cost of the audit, including without limitation the charges for any certified 
public accountant, its employees and the travel,, rooni, board and compensation of Franchisor’s 
employees connected with the audit, shall become immediately due and payable upon receipt of 
invoice.

10.3 Reports.

Unless otherwise required by Franchisor, Franchisee shall submit to Franchisor, in Such 
form, detail and manner as Franchisor may require, complete and accurate reports throughout the 
term of this Agreementas detailed in the Manual. These reports; shall include; (i) a monthly Gross 
Sales Report; (ii) a monthly profit and loss statement, due on or before the 5th day of each 
calendar rnOnth, for the preceding calendar month; (iii) state; and local sales tax returns Or reports 
and federal; state and local income tax returns for each year in which the Business is operating 
within thirty (30) days of their timely completion; (iv) annual financial reports and operating 
statements in the form Franchisor specifies, prepared by a certified public accountant or state 
licensed public accountant^ within ninety (90) days after the close of each of Franchisee’ s fiscal 
years; and (v) such other reports as Franchisor may require from time to time, in the form and at 
the time Franchisor prescribes.

10.4 Surveys and Studies.

The eontinuing development, improvement and success, of the CREAM Network and 
System requires meaningftil, timely and accurate information concerning all functions and 
aspects of die CREAM Business, In order that Franchisor’s System can be fully evaluated and 
improved and benefit all franchisees thereof. Franchisee agrees to prepare and forward to 
Franchisor, at times specified and on forms supplied by Franchisor, information that Franchisor
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may require for its use in preparing studies and surveys relating to the Business, the System and 
the Network, containing information specified by Franchisor.

ARTICLE 11, ADVERTISING, PUBLIC RELATIONS AND MARKETING.

Recognizing the value of advertising, public relations and marketing programs, and the 
importance of the standardization of these programs to promote and fiirther the goodvvili and 
public image of Franchisor’s System and Marks, Franchisee agrees as follows:

11.1 Advertising Standards.

All advertising by Franchisee Shall be completely factual and shall conform to the highest 
Standards of ethical advertising. Franchisee agrees to refrain from any business or advertising 
practice that may be injurious to Franchisor’s System or the goodwill associated with the Marks. 
Without limiting: the foregoing. Franchisee agrees that all advertising and promotions by 
Franchisee in any form arid in any medium shall be conducted in a dignified manner and shall 
conform to such standards and requirements as; Franchisor may from time to time designate in 
writing. Franchisee shall place or display at the Premises ;(intefior and exterior) only such signs, 
emblerirs; lettering, logoSj displays and advertising materials as Franchisor approves in writing 
from time tO time. Franchisee shall submit to Franchisor, at least fifteen (15) days prior to 
publication or use, samples of all sales, promotional, and advertising’materials Franchisee desires 
to use and which Franchisor has not previously approved, including, but not limited to, print, 
radio and television advertising, signage, supplies and packaging. Franchisor’s failure to approve 
or disapprove the materials within (10) days of receipt shall be deemed a rejection. All 
advertising shall prominently display the Marks and shall comply with any standards for use of 
the Marks Franchisor establishes as set forth in the Manual or otherwise in writing. Franchisor 
may require Franchisee to discontinue the use of any advertising or marketing material, within 
time frames prescribed by Franchisor, at Franchisee’s sole cost and expense. .

11.2 Territorial Advertising Restriction.

Franchisee is not; permitted to solicit customers and/or advertise outside Franchisee’s 
Territory^ except to the extent that Franchisee has received Franchisor’s prior written 
authorization, which Franchisor will not unreasonably withhold. Franchisor may condition 
Franchisor’s authorization upon Franchisee’s agreernent to offer System franchisees who are 
operating Businesses in territories encompassed by the circulation base of the proposed 
advertising the opportunity to participate in, and share the expense of, such solicitation and/or 
advertising. Notwithstanding the foregoing. Franchisee may provide services to customers from 
outside the Territory at the Premises, Franchisee may not advertise the Business or any products 
or services offered by the Business via the Internet or any other means of e-commerce, except as 
permitted in Section 11.03(c) below.

11.3 Internet Website.

(a) Access to Website. Franchisee must have and maintain adequate hardware and 
Software in order to access the Internet at the bit speed Franchisor requires from time to: time. 
Franchisee is prohibited, however, from establishing any website or other presence on the 
Internet, except as provided herein.
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(b) Creation of Website. Franchisor may, but is not obligated to, establish an Internet 
website that provides informatioh about the System and the products and services offered by 
CREAM Businesses. In the event Franchisor exercises its right to create such a website. 
Franchisor shall have sole discretion ^d control over the website (including timing, design, 
contents and continuation).

(c) : Internal Pages. Franchisor may, but is not Obligated to, create interior pages on its
website(s) that contain information about ^e Business and Other CREAM Businesses. If 

Franchisor does create such pages^ Franchisor may require Franchisee to prepare all or a portion 
of the page for the Business, at Franchisee’s, expense, using a template that Franchisor provides. 
All such information will be subject to Franchisor’s approval prior tO posting.

(d) Consent for Separate Website. Except as. approved in advance in writing by 
Franchisor, Franchisee must not establish or maintain a separate website, splash page, profile or 
other presence On the Internet, Or Otherwise advertise Oii the Internet or any other public 
eornputer network in connection with the Business, including any profile on Facebook, Twitter,, 
Pinterest, Linkedin, Instagram, YouTube or any other Social media and/or networking site. If 
such approval is granted by Franchisor, Franchisee must: (i) establish and opera;te such Internet 
site in accordance with System Standards and any other policies Franchisor designates in the 
Manual or otherwise: in writing from time to time^ including but not limited to Franchisor’s 
Internet privacy policies; and (ii) utilize any templates that Franchisor provides to Franchisee to 
create and/or modify such site(S). If such approval is granted. Franchisee is solely responsible for 
its compliance for all applicable laws governing Internet usage arid any other laws related to 
Intemet;usage.

(e) Modification. Franchisor shall have the right to modify the provisions Of this 
Section 11:03 relating to Internet websites as Franchisor deems necessary or appropriate in the 
best interest of the System,

(f) Ownership. Franchisee acknowledges that Franchisor and/or Franchisor’s 
affiliates are the lawful, rightful and sole owner of the Internet domain name 
www.creamnation.com, as well as any other Internet domain names registered by Franchisor,sand 
Franchisee uricoriditiOnally disclaims any ownership interest in sucji domain names and any 
Internet domain names colbrably similar thereto. Franchisee agrees not to register any Internet 
domaih name in ariy class or category that Coritains words used in or similar, to. any brand name 
owned by Franchisor Or Franchisor’s,affiliates, or any abbreviation, acronym, phonetic variation 
or visual variation Of those words.

11.4 Grand Opening Advertising.

In addition to the advertising obligations listed below. Franchisee must spend at least 
$10,Q0p before the Business, begins operation as the grand opening advertising requirement 
(“Grand Opening, Advertising Requirement”).

T1.5 CREAM Brand Fund.

(a) Establishment. Franchisee shall make monthly contributions of two percent (2%) 
of Gross Sales as its CREAM Brand Fund Contributibn, as specified by Franchisor^ payable
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together with and in the same manner as the rpyalty payments referred to in Section 3.02, to a 
collective fund (“CRIAM Brand Fund”). The Fund, when implemented, shall be used by 
Franchisor solely for .advertising, promotion and marketing in accordance with the provisions of 
subparagraphs (i) and (ii) below.

(b) Direction. Franchisee agrees that Franchisor shall have the right in its sole 
discretion to direct all local, regional and national advertising, public relations and marketing 
programs for the System; to use in these programs the Fund payments described in subparagraph 
(a) above; and that Franchisor shall have the sole discretion over the creative concepts, materials 
and media used and the placement and allocation thereof., Franchisee agrees and acknowledges 
that one of the primary intentions of the Fund is to maximize public recognition and acceptance of 
the Marks and Franchisor’s website and that Franchisor undertakes no obligation in 
administering the Fund to make expenditures for the Territory which are equivalent or 
proportionate to Franchisee’s contribution, or to ensure that any particular franchisee benefits 
directly or pro rata from these programs- Franchisee agrees to participate in all material, regional 
and local advertising and promotions as Franchisor deems appropriate for the benefit of the 
System or the Cream Business.

(c) Usage. Franchisee agrees that the Fund may be used to meet any and all costs of 
maintaining, directing, administering and preparing Network programs, including, without 
limitation, the cost of preparing, conducting and maintaining world wide web (internet) presence, 
internet search engine: optimization, television, radio, magazine^ newspaper, direct mail, outdoor 
billboard advertising, direct fax and other types of advertising campaigns; the cost of holding ao 
annual convention, seminar, public relations activities, including, without limitation, the cost of 
hiring agencies to engage in public relations work; and employing advertising and public 
relations agencies and personnel to assist therein. Advertising and public relations agencies and 
persormel may be composed of employees of Franchisor or may be entities owned by or affiliated 
with Franchisor if use of in-house agencies is deemed best by Franchisor, in which event the 
methods for determining the value of services rendered by the in-house agency shall be set forth 
in writing and;may be charged to the: Fund. No sums paid by Franchisee to the Fund shall be used 
to defray any of Franchisor’s general operating expenses, except for reasonable administrative 
costs and overhead, if any, as Franchisor may incur in activities reasonably related to the 
administration or direction of the Fund and promotional programs, including, without limitation, 
conducting marketingjesearch, preparing rnarketing and advertising materials and collecting and 
accounting for assessments for the Fund. While Franchisor does nOt anticipate that any part of 
the CREAM Brand Fund’s contributions will be used for advertising which is pririeipally a 
solicitation for franchisees. Franchisor reserves the right to use the CREAM Brand Fund’s 
contributions for public relations or recognition of the CREAM brand and for the creation and 
maintenance of a web site, a portion of which can be used to explain the franchise offering and 
solicit potential franchisees, and to include a notation in any advertisement indicating 
“Franchises Available.” Sales materials, if developed, may be sold to franchisees at a reasonable 
cost.

(d) Surveys. Franchisor may periodically assist franchisees in maintaining high 
quality standards by conducting;customer surveys, customer interv iews, secret shoppers, and other 
similar initiatives (“Surveys”). The cost of such programs will be paid from the CREAM Brand 
Fund. The Cost Of these programs may be charged directly to Franchisee if Franchisee’s results
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from a Survey fall below System-established minirnum standards for such Surveys. 
Furthentiore, Franchisor shall share the results of any such Survey or secret shopper as it deems 
appropriate in its solediscretion.

(e) Overhead Expenses. Franchisor has the right to reintburse itself from the 
GREAM Brand Fund Contributions for such reasonable costs and overhead, if any, as Franchisor 
may incur in activities feasoriably related to the direction and implementation of the GREAM 
Brand Fund.

(f) Franchisor- s. Gontributions. Franchisor’s contribution to the GREAM Brand,Fund 
for subsequent company-owned units will be paid at the rate, provided for in Franchisdr’s 
franchise disclosure document in the year that the conipany owned unit is established. Should 
the advertising contribution for the System decrease at any time;, Franchisor has the right to 
reduce Franchisor’s contribution from company-owned units to the rate specified for franchised 
GREAM buriness.

(g) Accounting. Franchisor will prepare on an annual basis, and will have available 
for Franchisee within ninety (90) days of the: end of the fiscal year, a statement of contributions 
and expenditures for' the CREAM Brand Fund,, which will be provided to Franchisee upon 
Franchisee’s written request. The CREAM Brand Fund is not required to be independently 
audited.

11.6 Regional Advertising and Promotional Cooperative.

Franchisor shall have the right, in Franchisor’s sole discretion, to designate any 
geographical area for purposes of establishing a regional advertising and promotional 
cooperative (“Cooperative”), and to deterrnine whether a Cooperative is applicable to the 
CREAM Business. If a Cooperative has been established applicable to the CREAM Business at 
the time Franchisee begins operating under this; Agreement, Franchisee must immediately 
become a member of such Cooperative. If a Cooperative applicable to the Business is 
established at any later time during the term of this Agreement, Franchisee must become a 
member of such Cooperative no later than thirty (30) days after the date on which the 
Cooperative begins operation. If the Business is within the territory encompassed by more than 
one. Cooperative, Franchisee is required to be a member of Only one suCh Cooperative. The 
following provisions will apply to each Cooperative:

(1) Each Cooperative will be organized and governed in a form and rnahner, and will 
Commence Operation on a date, approved in advance by Franchisor;

(2) Each Cooperative will be organized for the exclusive purpose Of administering, 
regional advertising programs and standpdizing advertising materials for use by the members in 
local advertising;

(3) , No promotional or advertising plans or materials may be used by a Cooperative or
furnished to its members without Franchisor’s prior written approval. All such plans and 
materials shall be submitted to Franchisor in accordance with the procedure set forth in 
Section 1 TOl hereof;
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(4) All contributions (which may exceed the Local Advertising Requirement 
described in Section 11.07) to the Cooperative shall be determined by a majority vote of the 
member franchisees in the Cooperative, subject to Franchisor’s written approval, \yhieh shall not 
be unreasonably withheld;

(5) Each member franchisee must submit to the Cooperative, ho later than the 7* of 
each month, for the preceding month, its, respective contribution as provided in this A^eement 
together with such other statements or reports as Franchisor may require or as may be required 
by the Cooperative with Franchisor’s written approval;

(6) All activities and decisions of the Cooperative shall be determined by a majority 
vote: of the member franchisees in the Cooperative; and

(7) Franchisor may grant to any franchisee, in Franchisor’s sole discretion, an 
exemption for any length of time from the requirement of membership in a Cooperative, upon 
written request of such franchisee stating reasons supporting such exemption. Franchisor’s 
decision concerning sueh request for exemption will be final.

11.7 Local Advertising.

In addition to the CREAM Brand Fund Contribution described above in Section 11.05, 
Franchisee shall spend a minimum of one-and-a-half percent (1.5%) of Gross Sales rhonthly on 
local advertising in accordance with an annual local marketing plan developed by Franchisee 
(the “Local Advertising Requirement”): Franchisee must spend the Local Advertisemeht
Requirernent.as Franchisor prescribes in the Manual or otherwise in writing, which may include, 
without limitation, requirements for placing a certain number and/or type(s) Of media 
advertisements. Franchisee acknowledges and agrees that Franchisee’s Local Advertising 
Requirement must be expended regardless of the amount(s) spent by other/System franchisees on 
local advertising. Franchisee may spend any additional sums Franchisee wishes on local 
advertising. Franchisee must use only such advertising and promotional materials as have been 
previously approved by Franchisor. Franchisee must send Franchisor proof of these expenditures 
along with Franchisee’s Gross Sales Reports, as specified in Section 3.04 of this Agreement.

ARTICLE 12, TRANSFER APrt) ASSIGNMENT

12.1 Prior Offering and Consent: Conditions For Approval.

(a) Transfer. Franchisee understands and acknowledges that the rights and duties 
created by this Agreement are personal to Franchisee and its owners and that Franchisor has 
granted this franchise in reliance upon the individual character, skill, aptitude, attitude, business 
ability and financial capacity of Franchisee and its owners. Therefore, except as provided at 
Section 12.04, neither this Agreement or the Business, or any part or all of the ownership of 
Franchisee therein (including, but not limited to voting stock, securities convertible thereto, 
partnership and sole proprietorship interests), may be voluntarily, involuntarily, directly or 
indirectly assigned, sold, issued or otherwise transferred by Franchisee or its owner(s) until this 
Agreement and the Business have first been offered to Franchisor as provided in Section 12,03, 
and, if Franchisor does not accept this-ofFer; without the prior written consent of Franchisor which
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shall not be unreasonably withheld, provided that the following conditions ^e met prior to, or 
concurrently with, the effective date Of the assignment:

(1) The proposed transferee meets Franchisor’s uniform standards of qualification 
then applicable with respect to all applicants fOr a CREAM franchise including, but not limited 
to net worth, financial strength,, business experience, profile fit and other releyant business 
considerations;

(2) As of the effective date of the transfer, all obligations of Franchisee under all 
written contracts artd agreements betweeri Franchisee and Franchisor, its affiliates,, or its 
approved/designated suppliers are fully satisfied and Franchisee is not in default thereunder;

(3) ; A transfer fee in an aitiOunt equal to $7,500 is paid to Franchisor at least thirty
days prior to the effective date of the transfer to cover Franchisor’s costs in evaluating and 
ensuring training Of the proposed transferee, as well as effecting the transfer;

(4) The transferee shall sign and agree to be bound by the then-current fOim of 
franchise agreement ,(and other ancillary agreements, if any);

(5) The proposed transferee attends and completes all segments of the training 
program to Franchisor’s satisfaction and the transferee pays Franchisor its then-current training 
fee for such initia;! training program;

(6) Except to the extent limited by applicable law, Ffahchiseci its owner(s), and the 
transferee (if it has had any previous relationship with Franchisor or Franchisor’s. affilia:tes) have 
executed a general release, in fonn satisfactory to Franchisor, of any and all claims against 
Franchisor and its affifiates, directors, officers, employees and agents;

(7) All of Franchisee’s accrued monetaiy obligations to Franchisor, Franchisor’s 
affiliates, and Franchisor’s designated suppliers and vendors, are satisfied;

(8) Franchisee (and Franchisee’s principals if Franchisee is a partnership, corporation 
or limited liability company), and the members of their respective families must comply with the 
post-termination provisions of this Agreement;

(9) The transferee must obtain, within the time limits set by Franchisor, and maintain 
thereafter, all permits and licenses required for the operation of the Business;

(10) To the.extent required by the terms of any leases Or other agreements, the lessors or 
other parties must haye consented to thetoroposed transfer;

(1.1) The transfer must be made in compliance with any laws that apply to the transfer, 
including state and federal, laws governing the offer and sale of franchises;

(12) Franchisee must request that Franchisor provide the prospective tr^sferee with 
Franchisor’s current form of franchise disclosure document;
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(13) Franchisor’s approval of the transfer shall not constitute a waiver of any claims 
Franchisor may haye against Franchisee;

(14) Franchisor may disclose to any prospectiye transferee such revenue reports and 
other financial information concerning Franchisee and the Business that Franchisee supplied to 
Franchisor;

(15) Franchisee is responsible for payment of all commissions or other monies due 
from the sale of the Business if: (i) Franchisee listed the Business with a broker; or (ii) transferee 
is referred to Franchisor by a broker lead referral network or otherwise; and

(16) Franchisor approves the material terms and conditions of the assignment, which 
approval shall not be unreasonably withheld, including particularly a determination that the price 
and terms of payment are not so burdensome as to adversely affect the future operations of the 
Business by the proposed transferee in compliance with the terms and conditions of this 
A^eerfient.

(b) Restriction. In no event shall Franchisor approve of the transfer of this 
Agreement or the Business granted hereunder prior to the opening of the Business as required 
under this Agreement.

12.2 Death or Disability; Interim Management by Franchisor.

(a) Transfer of Interest. In the event of the death or disability of Franchisee or of a 
principal owner of Franchisee, or if Franchisee is a Corporation, partnership or limited liability 
company, or the owner Of a majority interest therein, the executor, administrator, conservator or 
other personal representative, of such person Shall transfer his interest within a reasonable time, 
not to exceed one hundred twenty (120) days from the date of death or disability, to a third party 
approved by Franchisor. The term “disability” means a mental or physical disability, impairment 
or condition that prevents or is reasonably expected to prevent Franchisee or its principal owner 
from supervising management and operation of the CREAM Business for thirty (30) or more 
consecutive days. This transfer, including, without limitation, transfers by devise or inheritance, 
shall be subject to all of the terms and conditions contained in this Section and the following:

(b) Interim Management by Franchisor. If after death or disability of Franchisee or 
its principal owner, the CREAM Business is not being managed and operated by a competent 
and trained manager; or Franchisor has exercised its option to purchase pursuant to 
Section 14.02, or any other time when Franchisor is concerned that continued operation by 
Franchisee may harm the Marks or System, Franchisor is authorized, but is not obligated, to 
immediately assume management of the Business until, an approved and trained transferee can 
assume operations. Revenues from operation of the Business during the period of interim 
management by Franchisor shall be used by Franchisor to meet any and all expenses of the 
Business including, without limitation, the weekly compensation, travel and living expenses of 
any of Franehisor’s employees or designees. Operation of Franchisee’s Business during any 
period of management by Franchisor pursuant to this subparagraph (a) shall be for and on 
behalf of Franchisee, provided that Franchisor shall only have a duty to Utilize reasonable efforts 
and. Shall not be liable for any debts,, obligations or losses incurred by the Business during any
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period in which it is managed by Franchisor. If Franchisor takes over the management of the 
Business, Franchisor reserves the right to pay itself a reasonable management fee through the 
Business’ Finds for the provision of such m^agemerit services.

12.3 Right of First Refusal.

(a) Exercise. In the event Franchisee desires to make any sale, assignment or other 
transfer referred to in Section 12.01, Franchisee shall first obtain a bona fide, executed written 
offer from responsible and fully disclosed pufchaseiXs): and submit an exact copy of this offer to 
Franchisor. Franchisor shall have the right, exercisable by written notice delivered to Fr^chisee, 
to accept this offer on equal terms and price at any time within thirty (30) days following receipt 
by Franchisor of the exact copy of the offer. If Franchisor does not exercise its right of first 
refusal. Franchisee may complete the proposed sale, assignment or other transfer pursuant to and 
on the terms of the -offer, and in compliance with all provisidns Of Section 12.01. In the event the 
sale, assignment or other transfer is not completed within sixty (60) days after delivery of the 
offer to Franchisor or there is a material change in the terms of the sale^ assignment or other 
transfer. Franchisor shall again have a right of first refusal herein provided.

(b) Transfer of Major Interest. In the event Franchisee desires to make any sale, 
assignment or other transfer of more than 50% of the capital stock dr of the partnership interest 
of a cdrporatidn, partnership or other entity organized and wholly owned by Franchisee to, which 
this Agreement has been assigned pursuant to Section 12.04, then Franchisor shall also have the 
option to purchase ndt only the interest being transferred but also the remaining interest so that 
Franchisor shall have a right of first refusal to purchase 100% of the ownership interest. The 
value of this 100% interest shall be determined on a basis proportionate to the price dfthe interest 
initially offered. For example, if a 60% interest is being sold by Franchisee for $1,000,000 then 
the value of the 100% interest would be $1,666,666.

12.4 Assignment to Franchisee Entity.

It is undefstodd that Franchisee may assign and delegate this Agreement and Franchisee’s 
rights, and obligations hereunder to a corporation, partnership or limited liability company 
(“LEG”) organized by Franchisee for that purpose in which Franchisee owns and controls a 
majority of the equity and voting power of all issued and outstanding stock, general partnership 
interest dr LEG membership interest, and without complying with Sections 12.01 and 12.03, 
provided that;

(a) All Sharehdlders (or partnership partners or EEC members), are identified to and 
approved by Franchisor (which \vritten approval shall not be unreasonably withheld); and

(b) The articles of incorporation,, articles of partnership, partnership agreement, 
bylaws, EEC member agreements dr other organizational documents of the corporation, 
partnership or EEC shall recite that the issuance and assignment of any interest therein is 
restricted by the terms of Sections; 12.01 and 12.03 of this Agreement, and in the case of a. 
corporation all issued and outstanding stock certificates of the corporation shall bear a legend 
reflecting; or referring to the restrictions of Sections 12.01 and 12.03 in a form satisfactory to 
counsel for Franchisor; and
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(c) Each shareholder, officer, director or partner of Franchisee shall execute an 
agreement provided by Franchisor undertaking to be bound jointly md severally by the 
provisions of this Agreement; and

((d) Franehisee shall furnish to Franchisor at any time upon request, in form as 
Franchisor may require, a list of all shareholders^ directors, officers, partners or LLC members of 
Franchisee reflecting their respective interests in and positions with Franchisee; and

(e) The corporation, partnership or LLC shall at no time engage, directly or 
indirectly, in any similar business activity other than those directly related to the operation of 
Franchisee’ s Business, , pursuant to all terms and conditions of this Agreement; ,and

(0 Franchisor shall be given written notice of the assignment and delegation, and 
upon compliance with the foregoing, the corporation, partnership or LLC shall have all of said 
rights and obligations, and the term “Franchisee’’ as used herein shall refer to the corporation, 
partnership or LLC.

12.5 Consent Does Not Constitute Waiver.

Franchisor’s consent to an assignment or transfer of any interest subject to the restrictions 
of this Article shall not constitute a waiver of any claims it may have aga;inst the transferring 
party, nor shall it be deemed a waiver of Franchisor right to demand exact compliance w:ith any 
of the terms or conditions hereof by transferee.

12.6 Transfer or Assignment By Franchisor.

This Agreement is fully assignable by Franchisor in whole or in part and shall inure to the 
benefit of any assignee or other legal successor to the interest;of Fr^chiSor herein.

ARTICLE 13. TERMINATION

13.1 Automatic Termination.

This Agreement shall automatically terminate without notice or an opportunity to cure 
upon the occurrence of any of the following:

(1) If Franchisee makes an assignment for the benefit of creditors, files a voluntary 
petition in bankruptcy, is adjudicated b^krupt or ins(3lvent, files of acquiesces in the filing of a 
petition seeking reorganization or arrangement under any federal or state bankruptcy or 
insolvency law, or consents to or acquiesces in the appointment of a trustee or receiver for 
Franchisee or the Business.

(2) if proceedings are commenced to have Franchisee adj udicated bankrupt or to seek 
Franchisee’s reorganization under any state or federal bankruptcy of insolvency lawj and Such 
proceedings are not dismissed within sixty (60) days, or a tfustee of feceivef is appointed for 
Franchisee or the Business without Franchisee’s consent, and the appointment is not vacated 
within sixty (60) days.
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(3) If Franchisee purports to sell, transfer or otherwise dispose of Franchisee or any 
interest in the Business in violation of Section 12 hereof

13.2 With Notice and Without Opportunity to Gurcv

Franchisor has the right to terminate this A^eement upon notice without providing 
Franchisee an opportunity to cure for any of the following breaches or defaults :

(1) If Franchisee or Franchisee’s principals are convicted of or plead gui% or no 
contest to any felony, or take part in any criminal misconduct relevant to the operation of 
Franchisee’s Business.,

(2) If Franchisee or Franchisee’s principal owners commit any fraud or 
misrepresentation in the operation of the Business.

(3) If Franchisee or Franchisee’s principals make any misrepresentation or omission 
in connection with Franchisee’ s franchise appli'cation, including but not limited to any financial 
misrepresentation.

(4) If Franchisee fails to successfully complete initial training as provided in 
Section 8.01 hereof

(5) If Franchisor sends. Franchisee two (2) or more written notices to cure pursuant to 
Sections 13.03 or 13.04 hereof in any twelve (12) month period.

(6) If Franchisee or Franchisee’s principals materidlly breach any other agreement 
with Franchisor or any of Franchisor’s affiliates or the Lease for the Premises, or threaten any 
material breach of any such agreement or Lease; and fail to cure such breach within any 
permitted period for cure..

(7) If Franchisee or Franchisee’s principals materially violate any provision hereof 
pertaining to Marks or Confidential Information or misuse the Marks or Confidential 
Information.

(8) If Franchisee violates any applicable food preparation, health, safety, or sanitation 
law, ordinance or regulation, or operate the Business in a manner that presents a health or-safety 
hazard to customers, or the general public.

(9) If Franchisee violates the in-term restrictive covenant contained in 
Section 15.01 hereof

(10.) If a levy of writ of attaehment or execution or any other lien is placed against 
Franchisee or any of Franchisee’s principals or any of their assets which is not released or 
bonded against within thirty (30) days.

(11) If Franchisee or any of Franchisee’s principals become insolvent.
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(12) If Franchisee: vbluntafily or otherwise abandons the Business. The term 
“abandon” includes conduct which indicates a desire or intent to discontinue the Business in 
accordance with the terms of this Agreement and shall apply in any event Franchisee fails to 
operate the Business as a System Business for a period of two (2) or more consecutive days 
without Franchisor’s prior written approval,

(13.) If Franchisee offers any unauthorized and unapproved products or services at or 
from the Business.

(1:4) If Franchisee orders or purchases supplies, signs, services, furnishings, fixtures, 
equipment or inventory from any unapproved supplier.

(15) If Franchisee misuses or makes unauthorized use of Franchisor’s Proprietary 
Software Program, servers, email systerns and Franchisor’s social media sites, if any.

(16) If Franchisee fails to maintain insurance or to repay Franchisor for insurance paid 
for by it, or otherwise fails to adhere to the requirements of Section 9 hereof.

(17) If Franchisee, fails, within fifteen (15) days after notification of non-compliance 
by federal. State or local government authorities, to comply with any law or regulation applicable 
to the Business.

(f8) If any government action is taken against Franchisee that results in any obligation 
upon Franchisor which in Franchisor’s sole: judgment is uneconomical, not in the best interests of 
Franchisor, or would result in Franchisor having an unintended relationship or obligation.,

(1'9) If Franchisee fails to comply with the provisions of Section 18.Q9 hereof

(20) If Franchisee takes for Franchisee’s own personal use any assets or property of 
the Business, including employee taxes, FICA, insurance or benefits.

(21) If there are insufficient funds in Franchisee’s bank account to coyer a check or 
EFT payment to Franchisor three (3) or more times within any twelve (12) month period.

(22) If Franchisee fails to attain a passing score on any Survey or secret shopper four 
(4) Or more times within any'twelve (12) month period.

13.3 Upon 15 Days’ Notice to Cure.

Franchisor has the right to terminate this Agreement if any of the following defaults 
remain uncufed after providing notice and expiration of the fifteen (15) day cure period:

(1) , If Franchisee fails to pay as and when due any sums Owed to Franchisor, any of
Franchisor’s affiliates, or any of Franchisor’s designatedtsuppliers.

(2) If any audit reveals that Franchisee has understated Franchisee’s Royalty or 
advertising payments, or Franchisee’s local advertising expenditures, by more than two percent
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(2%); or if Franchisee has failed to submit timely reports and/or payments for any two (2) 
reporting periods within any twelve (12):month period, as described in Section 10 hereof

(3) If Franchisee fails to immediately endorse and deliver to Franchisor any payments 
due to Franchisor’from any third party that is erroneously remitted tofranchisee.

(4.) If Franchisee fails to maintain sufficient levels of inventoiy' to adequately meet 
consumer demand.

(5) If Franchisee fails to commence operations of Fraiichisee’s Business, within the 
time prescribed in Section 6.04 hereof

(6) If Franchisee fails to maintain the prescribed days or hours of operation at the 
Business.

(.7) If Franchisee fails, in Franchisor’s sole discretipn, to personally supervise the day- 
to-day operation of the Business or fails to employ a sufficient number of qualified, competent 
trained personnel as Franchisor requires from time to time.

(8) If Franchisee fails to maintain the strict quality controls reasonably required by 
this Agreement and/or the Manual.

(9) If Franchisee conducts itself in a matiner that, although not criminal, reflects 
adversely on the System, the Marks, or the services or products-offered through the System.

(10) If Franchisee fails to procure or maintain any licenses, certifications, or permits 
necessary for the operation of Franchisee’s Business.

13.4 UDon 30 Days’ Notice to Cure.

Franchisor has the right to terminate this Agreement after providing notice and a thirty 
(30) day eure period if Franchisee fails to perform or comply with any one or more of the terms 
or conditions of this Agreement or any ancillary agreements between Franchisee and Franchisor 
or Franchisor’s affiliates.

13.5 Step In Rights.

In addition to Franchisor’s right to terminate this Agreement, and not in lieu of such right 
or any other rights Franchisor may have against Franchisee, upon a failure to eure any default 
within the applicable time period (if any) or in the event Franchisor determines that the condition 
Or operation of the Cream Business presents a threat to public safety or health or is damaging the 
goodwill associated vvith the Marks, Franchisor has the right, but not the obligation, to enter upon 
the Business premises and exercise cprnplete authority with respOct tO the operation of the 
Business until, such time as Franchisor determines^ in Franchisor’s sole discretion, that the 
default has been cured and Franchisee is otherwise in compliance with this Agreement. In the 
event Franchisor exercises the rights deseribed in this: Section, Franchisee, must reirnburse 
Franchisor for all reasonable costs and overhead, if any^ incurred in connection with Franchisor’s 
operation Of the Business including, without limitations, costs Of personnel for supervising and
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staffing the Business and their travel and lodging accommodations and must pay Franchisor a 
management fee of 10% of the Business’ Gross Sales during Franchisor’s time period as 
manager. If Franchisor undertakes to operate the Business pursuant to this Section, Franchisee 
agrees to indemnify and hold Franchisor (and Franchisor’s representative(s) and employees) 
harmless from and against any fines, Olaims, suits or proceedings which may arise out of 
Franchisor’s operation of the Business. Further, if Franchisee is a partnership and there is a 
dispute; between the partners of Franchisee which has resulted in any legal filings or legal action. 
Franchisor reserves ^e right to use the step in rights outlined In this Section.

13.6 Nonwaiver.

Franchisor’s delay in exercising or failing to exercise any right or remedy under this 
Agreement or Franchisor’s acceptance of any late or partial payment due hereunder shall not 
constitute a waiver of any of Franchisor’ s rights or remedies againstFranchisee.

ARTICLE 14. RIGHTS AND DUTIES UPON TERMINATION OR EXPIRATION.

l4.1 Franchisee’s Duties on Termination or Expiration.

in the event of any termination of this Agreement, whether by reason of action by 
Franchisee or Franchisor as above provided, or as elsewhere provided in this Agreement, or by 
the expiration of the term hereof. Franchisee must^ at Franchisee’s cost and expense:

(1) Cease immediately all operations under this Agreement;

(2) Pay Franchisor immediately all unpaid fees and pay Franchisor, Franchisor’s 
affiliates, and Franchisor’s designated suppliers artd vendors all other monies Owed;

(3) Discontinue immediately the use of the Marks, including all interior and exterior 
signs bearing the Marks;,

(4) Immediately return the Manual to Franchisor, along with all other manuals and 
Confidential Information Franchisor loaned to Franchisee, and immediately and permanently 
cease use of any Confidential Information;

(5) Immediately cease using all telephone numbers and listings, facsimile numbers 
and listings, and Internet listings used in connection With the operation of the Business and direct 
the applicable company to transfer all such numbers and listings to Franchisor or Franchisor’s 
designee pursuant to the Conditional Assignment of Telephone Numbers attached hereto as 
Exhibit 4 or, if Franchisor directs, to disconnect the numbers and delete the listings;

(6) Immediately vacate the Premises if Franchisor exercises Franchisor’s rights 
pursuant to the Collateral Assignment of Lease attached hereto as Exhibit 3;

(7) Promptly surrender all stationery, printed matter, signs, advertising materials and 
other items containing the Marks, and all items Which are a part of the trade dress of the System, 
as Franchisor directs;
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(8) Cease to hold itself but as Franchisor’s franchisee;

(9) Take such action as shall be necessary to amend or cancel any assumed name, 
business name or equivalent registration which contains any trade name or other Mark 
Franchisor licensed to Franchisee, and furnish Franchisor evidence satisfactoiy to Franchisor of 
Compliance with this obligation within thirty (30) calendar days after the termination, expiration 
or transfer of this Agfeemerit;

(10) Permit Franchisor to make final inspection of Franchisee’s financial records, 
books, and other accounting records at any time within six (6) months of the effective date of 
termination, expiration, or transfer;

(11) Comply with the post-terminatibn covenants set forth in Section 15 hereof, all Of 
which shall Survive the transfer, terminafion or expiration of this Agreement;

(12) Cease to use in advertising pr in any other rnanner, any methodSi procedures or 
techniques associated with Franchisor or the System; and

(13) Execute from time to time any necessary papers, documents, and assurances to 
effectuate the intent of this. Section 14.

14.2 Franchisor’s Options On Termination or Expiration.

(a) Exercise. Upon terrnination or expiration and non-renewal of this Agreement, 
Franchisor shall have the following options, exercisable by vvritten notice to Franchisee 
(indicating which option(s) Franchisor intends to exercise) at any time within thirty (30) days 
from the date of termination hereof to: (i) require Franchisee assign to Franchisor the leasehold 
interest of the Premises (or, if assignment is prohibited, a sublease for the full remaining term and 
on the same terms as Franchisee’s lease) in consideration of Franchisor’s assumption of the 
leasing obligations thereunder; (ii) to purchase from Franchisee all equipment, fornishings, 
fixtures and. other physical assets Owned by Franchisee and used in the operation of the Business 
for the same price paid by Franchisee less depreciation taken (i.e. book value) as of the date of 
Franchisor’s written notice; and (iii) to purchase from Franchisee all inventory of the Business at 
Franchisee’s cost. The purchase price for ariy purchased items shall not include any payment for 
goodwill or other intangibles, and shall be payable at the closing bf the purchase. For purposes 
of this paragraph, “book value” means the amount Franchisee actually paid for the personal 
property less depreciation (calculated by using the straight-line depreciation method on a five (5) 
year depreciation schedule, irrespective of the depreciation method or schedule Franchisee uses 
for accounting purposes). Notwithstanding the foregoing,, to the extent that Franchisor exercises 
its right to purchase any personal property that is subject to a lease or finance agreement, the 
purchase price of suCh personal property shall equal the amount pa;id by Franchisee to date under 
the; lease or finance agreement, as applicable. Franchisor shall be entitled tb offset the purchase 
price by the amount of money owed by Franchisee to Franchisor for any payments^ necessa^ to 
acquire Clear title to property or for any other debt; The closing shall take place: at a time 
designed by Franchisor vvithin ninety (96) ea:lendar days after Franchisee receives Franchisor’s 
notice of exercise of its purchase option or options. If Franchisor' exercises Franchisor’s option 
to purchase, pending the closing of suCh purchase. Franchisor has the right to appoint a manager
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to maintain operation: of the Business, or Franchisor may require that Franchisee close the 
Business during such period without removing any assets. Franchisee is required to maintain in 
force all insurance policies required under this Agreement until the date of such closing. 
Franchisor has the Unrestricted right to assign this option to purchase personal property as herein 
described. Franchisor will be entitled to all customary warranties and representations in 
connection with Franchisor’s purchase of Franchisee’s property, including, without limitation, 
fepreseritatiOns and warranties as to ownership and condition of and title to the property^ liens 
and encUmbfarices on the property; validity of contracts and agreements; and liabilities affecting 
the property, contingent Or otherwise. Franchisor shall have the unrestricted right to assign any 
of the options in this Section.

(b) Exclusions. Franchisor may exclude from the personal property purchased 
hereunder cash or its equivalent and any equipment, signs, inventory, materials and supplies that 
are not reasonably necessary (in function or quality) tO the Business’s operation or that 
Franchisor has not approved as meeting standards for the Business.

14,3 Transfer Contact Information.

Franchisee shall relinquish and take all steps necessary and hereby irrevocably appoints 
Franchisor as Franchisee’s attomey-in-fact to transfer to Franchisor all right, title and interest in 
all or any of Franchisee’s contact information, including telephone hUmbefs, fax numbers, pager 
numbers, cellular phone numbers, emails, Online profiles, other web- based contact information 
and any listing, and advertising privileges coricurrerit therewith, relating in any way to the 
Business.

l4>4 Rights Not Exclusive.

The foregoing rights of Franchisor upon termination by reason of breach or default 
hereunder shall not be exclusive, but shall be in addition to and not in lieu of any other rights 
available to Franchisor under the terms hereof or at law of in equity. Termination Of this 
Agreement under any circumstances, Shall not abrogate, impair; release, or extinguish any debt, 
obligation, or liability of Franchisee which may have accrued hereunder, including without 
limitation any debt, obligation, or liability Which Was the cause of termination. All covenants 
and agreements Of Franchisee that by their terms or by reasonable implication are to be 
performed, in whole or in part, after the, termination of this Agreement, shall survive termination.

14.5 Damages. Costs; arid Expenses.

In the event of termination for any default by Franchisee, Franchisee Will promptly pay to 
Franchisor all damages. Costs and expenses, including reasonable attorneys’ fees, incurred by 
Franchisor as a result of the default, which obligation will give rise to and remain, until paid in 
full, a lien in favor of Franchisor against any and all Of Franchisee’s personal property, 
furnishings, equipment, signs, fixtures and inventory related to the operation of the Business. In 
addition to any other remedy available to Franchisor under this Agreement or applicable law, 
Franchisor shall be entitled to liquidated damages in the amount of One Hundred Dolkrs ($100) 
per day for each day Franchisee fails to comply with the provisions of Section 14.1(3) hereof.
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ARTICLE 15. COVENANTS AGAINST COMPETITION

Franehisee acknowledges that as> a member of the Systern, Franchisee' will receive 
proprietary and confidential information and materials, trade secrets, and the unique methods, 
procedures and techniques which Franchisor has developed. Therefore to protect Franchisor and 
all Franchisor’s franchisees. Franchisee agrees as foliows:

15.1 During the Term of This. Agreement.

During the term of this Agreement, neither Franchisee, Franchisee’s officers,; directors, 
principals^ or manager, nor any member of the immediate family of Franchisee or Franchisee’s 
officers, directors, principals, or manager may, directly or indirectly, for themselves or through, 
on bdhalf of, or in conjunction with any other person, partnership or corporation;

(1) Owii, maintain, engage in, be employed by, lend money tP, extend credit to or 
have any interert iri ice cream or fi^ozen dessert shop, bakery, eafe,; or dessert shop primarily 
serving ice cream, frozen yogurt, cookies and other baked goods, or any other business offering 
products and services offered or authorized for sale by System franchisees (a “Competing 
Business”)- provided, however, that this Section does not apply to Franchisee’s operation of any 
other CREAM Business;

(2) Employ or seek to employ any person who is at that time employed by Franchisor, 
Franchisor’s affiliates or any other System franchisee^ Or Otherwise directly or indirectly induce 
or seek to induce such person to leave his or her employment thereat; or

(3) Divert or attempt to divert any business or customer of prospect of the Business to 
any competitor, by direct or indirect inducement or otherwise^ or do or perform, directly or 
indirectly, any other act injurious or prejudicial to the goodwill associated with the Marks or the 
Slystem.

15.2 After the Term of This Agreement.

(a) For a period of fiyo (2) years; after the expiration and honfenewal, transfer or 
termination of this Agreernent, regardless of the cause, neither Franchisee, Franchisee’s officers, 
directors, or princijjals, nor any member of the immediate family of Franchisee or Franchisee’s 
officers, directors, or principals may, directly or indirectly^ for themselves Or through, on behalf 
of, or in conjunction with any other person, partnership or corporation enter into any business 
that is Competing in whole or in part \yith Franchisor by granting franchises of licenses to operate 
a Competing Business.

(b) For a period of two (2) years after the expira:tion and nOnfehewal, transfer or 
tefmination of this Agreement, regardjess of the cause, neither Franehisee, Franchisee’s officers, 
directors, or principals, nor any member of the immediate family of Franchisee of Franchisee’s 
officers, directors, or principals may, directly or indirectly, for themselves OF through, on behalf 
of. Or in conjunction with any other person, partnership or corporation:

(i) Own, maintain, engage in, be employed by, or have any interest in any Competing
Business located (1) at the Premises, (2) \yithin the Territory granted to Franchisee
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hereunder^ or (3) within a radius of thirty (30), miles of the perimeter of (a) the Territoiy 
being granted hereunder or (b) any other territory licensed by Franchisor as of the date of 
expiration^ termination or transfer of this Agreement; or

(ii) Solicit business from customers: of Franchisee’ s former Business or contact any of 
Franchisor’s suppliers Or vendors for any competitive business purpose, nor solicit any 
employees of Franchisor, its affiliates or System franchisees to cease their employment 
with Franchisor, its affiliates or System franchisees.

15.3 Intent and Enforcement.

It is the parties’ intent that the provisions of this Section 15 be judicially enforced to the 
fullest extent permissible under applicable law. Aceordirigly, the parties agree that any reduction 
in scope or modification of any part of the riOncompetition provisions contained herein shall not 
render any other part unenforceable. In the event of the actual or threatened breach of this 
Section 15, Franchisor shall be entitled to an injunction restraining such person frOm any such 
actual or threatened breach. Franchisee agrees that in the event of the actual or threatened breach 
of this Section 15, Franchisor’s harm will be irreparable, and that Franchisor has nO adequate 
remedy at law to prevent such harm. Franchisee acknowledges and agrees on Franchisee’s own 
behalf and on behalf of the persons who are liable under this Section 15 tha;t each has previously 
worked or been gainfully employed in other careers and that the provisions of this Section 15 in 
no way prevent any such person from earning a living. Franchisee further acknowledges and 
agrees that the. time limitation Of this Section 15 shall be tolled during any default under this 
Section. It is understood and agreed by Franchisee that the purpose of this covenant is not to 
deprive Franchisee of means of livelihood and will not do sOj because Franchisee earned a 
livelihood before entering into this Agreement, has the skills to do so in the future and that 
Franchisee will not be restricted from engaging in any business outside the scope of the Business 
herein; and that the purpose is to protect the goodwill and interests of Franchisor, Franchisor’s 
System and Network of CREAM franchises.

15.4 Employees.

Franchisee shall ensure that Franchisee’s principals, manager, other key employees and 
members of their immediate families who have access to the Confidential Information execute a 
Confidentialily and Noncompete Agreement, in the form attached hereto as Exhibit 5, or as 
Franchisor, in Franchisor’s sole discretion,, otherwise prescribes. Franchisee must fiimish 
Franchisor with a copy of each executed agreement.

15.5 No Defense.

Franchisee hereby agrees that the existence of any claim Franchisee may have against 
Franchisor, whether or not arising from this Agreement, shall not constitute a defense to 
Franchisor’s, enforcement of the covenants contained in this Section 15. Franchisee agrees to pay 
all costs and expenses (including reasonable attorneys’ fees) which Fr^chi'sor incurs in 
connection with the enforcement of this Section 15,
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ARTICLE 16. Dispute Resolution.

16.1 Negotiation.

Franchisee must first bring any eiaim or dispute between Franchisee and Franchisor to 
Franchisor’s President and/or Chief Executive Officer, after providing notice as set forth in 
Section 16.06 below- Franchisee must exhaust this internal dispute resolution procedure before 
Franchisee may bring Fr^ehisee’s dispute before a third party. This agreement to first atternpt 
resolution of disputes internally shall survive termination or expiration of this Agreement.

16.2 Mediation.

At Franchisor’s option^ all claims: Or disputes between Franchisee and Franchisor or its 
affiliates arising out of, or in any way relating to, this Agreement or any other agreement by and 
between Franchisee and Franchisor Or its affiliates, or any of the parties’ respective rights and 
obligations arising from such agreement, which are not first resolved through the internal dispute 
resolution procedure sent forth in Section 16.01 above, must be submitted first: to mediation, in 
or near San Mmeo County, CaUfomia under the auspices of the American Arbitration 
Association (“AAA”), in accordance with the AAA’s Commercial Mediation Rules then in 
effect. Before commencing any legal action against Franchisor or its affiliates with respect to 
any such claim or dispute. Franchisee must submit a notice to Franchisor, which specifies, in 
detail, the preeiSe nature and grounds of such claim_ or dispute. Franchisor will have a period Of 
thirty (30) days following receipt of such notice within which to notify Franchisee as to whether 
Franchisor of its affiliates elects to exercise its option to submit such cla:im or dispute to 
mediation. Franchisee may not commence any action against Franchisor or its affiliates with 
respect to any Such claim or dispute in any court unless Franchisor fails to exercise its Option to 
subrnit such claim or dispute to mediation, or such mediation proceedings have been terminated 
either: (i) as the result Of a written declaration of the mediator(s) that further mediation efforts 
are not. worthwhilej or as a result of a written declaration by Franchisor. Franchisor’s rights to 
rnediation, as set forth herein, may be Specifically enforced by Franchisor. Each party shall bear 
its own cost of mediation and Franchisor and Franchisee sbal] share mediation costs equally. 
This agreement to mediate Shall survive aiiy termination or expiration of this Agreement.

(a) The parties shall not be required to first attempt to mediate a controversy, dispute, 
or claim through mediation as set forth in this Section if such controversy, dispute, or claim 
concerns an allegation that.a party has viblmed (Or threatens to violate, or poses an imminent risk 
of violating) :

(i) Any federally protected intellectual property rights in the Marks, the System, or in
any Confidential Information;

(ii) Any claims pertaining to or arising Out of any warranty issue; or

(iii) Any of the restrictive covenants contained in this Agreement.
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16.3 Selection of Venue:

The parties expressly agree to the jurisdiction and venue of any court of general 
Jurisdiction in San Mateo County, California and the jurisdiction and venue of the United States 
District Court for the Northern District of California. Franchisee acknowledges that, this 
Agreement has been entered into in the State of California, and that Franchisee is to receive 
valuable and continuing services emanating from Franchisor’s headquarters in Millbrae, 
California. In recognition of such services and their origin. Franchisee hereby irrevocably 
consents to the personal jurisdiction of the state and federal courts of California set forth above. 
Nothing contained, in this Agreement shall prevent Franchisor from applying to and obtaining 
from any court having jurisdiction a writ of attachment, a temporary injunction, preliminary 
injunction and/or other emergency relief available to safeguard and protect Franchisor’s 
interests.,

16.4 Third Party Beneficiaries.

Franchisor’s officers, directors, shareholders, agents and/or employees are express third 
party beneficiaries of the provisions of this Agreement, including the mediation provision set 
forth in this Section 16, each having authority to specifically enforce the right to mediate claims 
asserted against such person(s) by Franchisee.

16.5 Prior Notice of Claims.

As a condition precedent to commencing an action for damages or for violation or breach 
of this Agreement, Franchisee must notify Franchisor within thirty (30) days after the occurrence 
of the violation or breach, and failure to timely give such notice shall preclude any claim for 
damages.

16.6 No Right to Offset.

Franchisee shall not withhold all or any part of any payment to Franchisor or any of its 
affiliates on the grounds of Franchisor’s alleged nonperformance or as an offset against any 
amount Franchisor or any of Franchisor’s affiliates allegedly may owe Franchisee under this 
Agreement or any related .agreements .

16.7 Injunctive Relief.

Nothing in this Agreement shall prevent Franchisor from seeking to obtain injunctive 
relief, without posting a bond, against threatened conduct that will cause Franchisor loss or 
damages, under the usual equity rules, including the applicable rules for obtaining restraining 
orders and preliminary and permanent injunctions. If injunctive relief is granted. Franchisee’s 
only remedy will be the court’s dissolution of the injunctive relief If the injunctive relief was 
wrongfully issued. Franchisee expressly waives all claims for damages Franchisee incurred as a 
result of the wrongful issuance.
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16.8 Limitatibn of Action.

Franchisee further agrees that no cause of action arising out of or under this Agreement 
may be maintained by Franchisee against Franchisor unless brought before the expiration of orte 
(1) year after the act, transaction or occurrence upon which such action is: based or the expiration 
of one (1) year after Franchisee becomes aware of facts or circumstances reasonably indicating 
that Franchisee may have a claim against Franchisor hereunder, whicheyer occurs sooner, and 
that any action not brought within this period shall be barred as a claim, counterclaim, defense, or 
set-off.

(a) Franchisee hereby waives the fight to obtain any remedy based on alleged fraud, 
misrepresentation, or deceit by Franchisor, including,, without limitation, rescission of this 
Agreement in any mediation, judicial, or other adjudicatory proceeding arising hereunder, 
except Upon a ground expressly provided in this Agreement, or pursuant to any right expressly 
granted by any applicable statute expressly regulating the Sale of franchises,, or any regulation or 
rules promulgated thereunder.

16i9 Waiver of Punitive Damages.

Franchisee hereby waives^ to the fullest extentpermitted by law, any right to or claim for 
any punitive, exemplar, incidental, indirect, special or consequential damages (including, 
without limitation, lost profits) against Franchisor arising out of any cause whatsoever (whether 
such cause be based in contract, negligence^ strict liability^ other tort or otherwise) and agrees 
that in the event of a dispute, Franehisee’s recovery is limited to actual dantages. If any other 
term of this Agreement is found or determined to be unconscionable or unenforceable for any 
reason, the foregoing provisions shall continue in full force and effect, including, without 
liihitation, the waiver of any right to claim any consequential damages.

16.10 WAIVER TRIAL BY JURY.

THE PARTIES HEREBY AGREE TO WAIVE TRIAL, BY JURY IN ANY ACTION, 
PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR EQUITY, REGARDLESS 
OF WHICH party brings SUIT. THIS WAIVER SHALL APPLY TO ANY MATTER 
WHATSOEVER BETWEEN THE PARTIES HERETO WHICH ARISES OUT OF OR IS 
RELATED IN ANY WAY TO THIS AGREEMENT, THE PERFORMANCE OF EITHER 
PARTY, OPERATION OF THE FRANCHISED BUSINESS AND/OR FRANCHISEE’S 
PURCHASE FROM FRANCHISOR OF THE FRANCHISE AND/OR ANY PRODUCTS OR 
SERVICES.

ARTICLE 17. REPRESENTATIONS.

17.1 No Authority.

NO SALESPERSON, REPRESENTATIVE OR OTHER PERSON HAS THE 
AUTHORITY TO BIND OR OBLIGATE FRANCHISOR EXCEPT FRANCHISOR’S 
AUTHORIZED OFFICER BY A WRITTEN DOCUMENT. FRANCHISEE 
ACKNOWLEDGES THAT NO REPRESENTATIONS, PROMISES, INDUCEMENTS, 
GUARANTEES OR WARRANTIES OF ANY KIND WERE MADE BY FRANCHISOR OR
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ON FRANCHISOR’S BEHALF WHICH HAVE LED FRANCHISEE TO ENTER INTO THIS 
AGREEMENT. FRANCHISEE UNDERSTANDS THAT WHETHER FRANCHISEE 
SUCCEEDS AS A FRANCHISEE IS DEPENDENT UPON FRANCHISEE’S EFFORTS, 
BUSINESS JUDGMENTS, THE PERFORMANCE OF FRANCHISEE’S EMPLOYEES, 
MARKET CONDITIONS AND VARIABLE FACTORS BEYOND FRANCHISOR’S 
CONTROL OR INFLUENCE, FRANCHISEE FURTHER UNDERSTANDS THAT SOME 
FRANCHISEES ARE MORE OR LESS SUCCESSFUL THAN OTHER FRANCHISEES AND 
THAT FRANCHISOR HAS MADE NO REPRESENTATION THAT FRANCHISEE WILL 
DO AS WELL AS ANY OTHER FRANCHISEE.

17.2 Opportunity for Review by Franchisee’s Advisors.

FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR HAS RECOMMENDED, 
AND THAT FRANCHISEE HAS HAD THE OPPORTUNITY TO OBTAIN, REVIEW OF 
THIS AGREEMENT AND FRANCHISOR’S FRANCHISE DISCLOSURE DOCUMENT BY 
FRANCHISEE’S LAWYER, ACCOUNTANT OR OTHER BUSINESS ADVISOR PRIOR TO 
EXECUTION.

17.3 Execution of Agreement.

EACH OF THE UNDERSIGNED PARTIES WARRANTS THAT IT HAS THE FULL 
AUTHORITY TO SIGN AND EXECUTE THIS AGREEMENT. IF FRANCHISEE IS A 
PARTNERSHIP, CORPORATION OR LIMITED LIABILITY COMPANY, THE PERSON 
EXECUTING THIS AGREEMENT ON BEHALF OF SUCH PARTNERSHIP, 
CORPORATION OR LIMITED LIABILITY COMPANY WARRANTS TO 
franchisor, both individually and Dsf HIS OR HER CAPACITY AS PARTNER 
OR OFFICER, THAT ALL OF THE PARTNERS OF THE PARTNERSHIP, ALL OF THE 
SHAREHOLDERS OF THE CORPORATION OR ALL OF THE MEMBERS/MANAGERS 
OF THE LIMITED LIABILITY COMPANY, AS APPLICABEE, HAVE READ AND 
APPROVED THIS AGREEMENT, INCLUDING ANY RESTRICTIONS WHICH THIS 
AGREEMENT PLACES UPON RIGHTS TO TRANSFER INTERESTS IN THE 
PARTNERSHIP, CORPORATION OR LIMITED LIABILITY COMPANY.

ARTICLE 18, ADDITIONAL LIMITATIONS AND PROVISIGNS.

18.1 Independent Status.

THis Agreement and the activities pursuant hereto do not and will not be deemed to create 
any relationship between Franchisor and Franchisee or any other party of agency, partnership^ 
joint venture or ernployment, or any other relationship except that offranchisor ^d franchisee or 
except when, this Agreement expressly authorizes Franchisor to act as attomey-in-fact for 
Franchisee in specified circumstances. Fr^chisor shall have no right to control any employees 
of Eranchiseei including the terms and conditions of their employment. Franchisee is and shall 
be solely an independent contractor mid shall at no time act or represent itself to be acting in any 
other capacity. Without limiting the foregoing, nothing in this A^eemerit, authorizes Franchisee 
to make any contract, agreement, warranty, or representation On Franchisor’s behalf, or to incur 
any debt or other obligation in Franchisor’s name or Marks or any part thereof, or be so similar
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thereto so as to be in any way misleading; and Franchisee shall otherwise comply with the 
provisions of Section 5. Neither this Agreement nor Franchisor’s course Of conduct is intended, 
nor may anything in this Agreement (nor Franchisor’s course of conduct); be construed to state or 
imply that Franchisor is the employer of Franchisee’s erriployees and/or independent contractor, 
nor vipe versa.,

18,2 Whole A2reement; Amendments; Construction.

This Agreement, together with the Franchise Disclosure Document (including all 
Exhibits and State Addenda) attached as Exhibit 2, contains the entire understanding, of the 
parties, except for such additional agreements and understandings as may, concurrently herewith 
or hereafter be set forth in \yfitten agreements executed by both parties hereto. This Agreement 
shall be effective only when executed by a duly authorized officer of Franchisor. Subject to 
Franchisor’s right to modify the Manual as provided herein^ no amendment or addition to this 
Agreement shall be effective unless in writing, executed by a duly authorized officer of Franchisor 
and by Franchisee. Nothing in this Agreement is intended, nOr shall be deemed, to confer any 
rights or remedies upon any person or legal entity not a party hereto. The headings of the several 
sections and paragraphs hereof are for convenience only and do not define, limit or construe the 
contents, of the sections or paragraphs. This Agreement shall be executed in multiple copies, each 
of which shall be deemed an original. Nothing in this or in any related agreement, however, is 
intended to disclaim the representations we made in the franchise disclosure document that We 
furnished to you.

18i3 Severability; Additional Assurances.

Should any provision of this Agreement be for any reason held invalid, illegal Of 
unenforceable, that provision shall be deemed restricted in application to the extent required to 
fender it valid and the remainder hereof shall in no way be affected and shall remain valid and 
enforceable for all purposes, both parties hereto declaring that they would have executed this 
Agreement \vithout inclusion of the invalid, illegal or unenforceable provision. If any of the 
provisions of this contract are inconsistent with applicable state law, then the state law shall 
apply. Each party agrees to execute and deliver to the other any further documents that may be 
reasonably required to fully effectuate the provisions hereof. Although printed provisions of this 
Agreement were prepared by Franchisor, this Agreement shall not be construed either for or 
against Franchisor Or Franchisee, but shall be construed in accord with the general tenor of the 
language to reach a fair and equitable fesulfi

18.4 Notices.

All notices required or permitted hereunder shall be in yvriting, shall be deemed given when 
received, and shall be personally delivered to or sent by registered or certified mail, return 
receipt requested, or by electronic communication including email, addressed as follows:
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To Franchisor: Cream, Inc.
1799 El C^ino Real 
Millbrae, GA 94030 
Attn:, Jimmy Shamieh 
Email: iimmv@creamnation.com

To Franchisee:

Either party may change the address: for notices by written notice to the other in accordance with 
the foregoing.

18.5 Successors and Assigns; Governiiig Law; Jurisdiction

Subject to the above provisions concerning assignments and transfers by Franchisee, this 
Agreement shall inure to the benefit of and be binding upon the successors, assigns and legal 
representatives of the parties hereto.

Except to the extent governed by the United States Trademark Act of 1946 (Lanham Act, 
15 U.S.C. Sections 1051 et. seq.) or other applicable state law, this Agreement shall be 
construed in accordance with, and governed by, the laws of the State where Franchisor’s 
principal businessjaiddress is then located (Califomiaas of the date this Agreement is signed).

Notwithstanding the foregoing, the parties specifically agree and acknowledge that all 
claimsi Causes of actions or disputes related to Franchisee’s covenants not to compete set: forth in 
Section 15 of this Agreement, including the interpretation, validity and enforcement thereof, shall 
be governed by the laws of the state where the CREAM Business is located,

18.6 State Law Applies.

If any provision of this Agreement, including but not limited to its provisions for transfer, 
renewal, termination, notice of termination, or cure rights, is inconsistent with any valid law or 
regulation of the state in which Franchisee’s Business is located, then the valid law or regulation 
of that state applicable to the franchise shall supersede any provision of this Agreement that is 
less favorable to Franchisee.

18.7 Additional Documentation.

Franchisee rnust from time to time^ subsequent to the date first set forth abovei at 
Franchisor’s request and without further consideration, execute and deliver such other 
documentation or a;greement and take such other action as Franchisor reasonably may require in 
Order to effectuate the transactions contemplated herein. In the event that Franchisee fails to 
Comply with the provisions of this Section, Franchisee hereby appoints Franchisor as 
Franchisee’s attOmey-in-fact to execute all such documents on Franchisee’s behalf.

© 2018 GREAM„Ihc: Franchise Agreement 
EASU152055222,2 49



18.8 Anti-Terrorist Activities.

Franchisee certifies that neither Franchisee, nor Frpichisee’s owners, principals, 
employees nor anyone associa:ted with Franchisee is listed in the Annex to Executive Order 
13224 (the> “Annex”). Franchisee agrees not to hire or have any dealings with a person listed in 
the Annex. Franchisee certifies that Franchisee has no knowledge or information that, if 
generally knOwn, would result in Franchisee, Franchisee’s owners, principals, employees, or 
anyone associated with Ffarichisee being listed in the Annex. Franchisee agrees to comply with 
and/or assist Franchisor to the fullest extent possible in Franchisor’s efforts to cotnply wkh the 
Anti-Terrorism Laws (as defined below). In connection with such compli^ce. Franchisee 
certifies^ represents^ and warrants that nOne of Franchisee’s property or interests are subject to 
being “blocked” under any of the Anti-TerrofiSm Laws and that Franchisee and Franchisee’s 
owners: Or principals are not Otherwise in violation of any of the Anti- Terrorism Laws. 
Franchisee is solely responsible for ascertaining what actions must be taken by Franchisee to 
comply with all such Anti-Terrorism Laws, and Franchisee Specifically acknowledges and agrees 
that Franchisee’s indemnification responsibilities as provided iii Section 6.19 of this Agreement 
pertain to Franchisee’s obligations under this Section 18.09. Any misrepresentation by 
Franchisee under this Sectiori or any violation of the Anti-TeitOfism Laws by Franchisee, 
Franchisee’s owners, principals or employees shall constitute grounds for immediate termination 
of this Agreement and any other agreement Franchisee has entered into with Franchisor or one of 
Franchisor’s affiliates in accordance with the terms; of Section 13:.02(s) Of this Agreement. As 
used herein, “Anti-Terrorism Laws” means Executive Order T3224 issued by the. President of 
the United States, the Terrorism Sanctions Regulations (Title 31, Part 595 of the U.S: Code Of 
Federal Regulations), the Foreign Terrorist Organizations Sanctions Regulations (Title ,31, Part 
597 of the U.S, Code of Federal Regulations), the Cuban Assets Control Regulations (Title 31, 
Part 51:5 of the U.S. Code of Federal Regulations), the USA PATRIOT Act, and Sll other 
present and fijture federal, state,and local laws, ordinances, regulations, policies lists and any Other 
requirements of any Governmental Authority (including without limitation, the United States 
Department of Treasury Office of Foreign Assets Control) addressing or in any way relating to 
terrorist acts or acts of war.

18.9 No Attorney Fees

If Franchisee is in breach or default of any monetary or npnrnonetary material obligation 
under this: Agreerherit or any related agreement between Franchisee and Franchisor and/or 
Franchisor’s affiliates, and Franchisor engages, an attorney to enforce Franchisor’s rights 
(whether or hot formal judicial proceedings are initiated). Franchisee must pay all i-easonable 
attorneys’ fees, court costs and litigation expenses Franchisor incurs, which obligation shall give 
rise to and remain, until paid in full, a lien in favor of Franchisor against any and all of 
Franchisee’s personal property, furnishings, equipment, signs, fixtures and inventory related to 
the operation Of the Business. If Franchisee institutes any legal action to interpret or enforce the 
terms of this Agreement, and Franchisee’s claiih in such action is denie| or the action is 
dismissed. Franchisor is entitled to recover Franchisor’s reasonable attorneys’ fees, and all other 
reasonable costs and expenses incurred in defending against Same^ and to have such an amount 
awarded aspart of the judgmentjn the proceeding.
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18.10 Personal Guaranty .

If Franchisee is a corporation, or subsequent to execution hereof, Franchisee assigns this 
Agreement to a corporation, all shareholders of Franchisee’s outstanding shares and their spouses 
(or if Franchisee is a partnership, or subsequent to execution hereof. Franchisee assigns this 
Agreement to a partnership, all partners and their spouses^ or if Franchisee is a limited liability 
company, or subsequent to execution hereof Franchisee assigns this Agreement to a limited 
liability company, all rnembefs and managers and their spouses) hereby personally and 
unconditionally guarantee; without notice, demand, or presentment, the payment of all of 
Franchisee’s monetary obligations under this; Agreement, and any other agreement between 
Franchisee and Fr^chisor and/of Franchisor’s affiliates, aS if each were an original party to this 
or any other agreement in his or her individual capacity. All such personal guarantors further 
agree to be bound by the restrictions of Franchisee’s activities Upon transfer^ termination, or 
expiration and nonrenewal of this.Agreernent as if each were an original party to this Agreement 
in his or her individual capacity. All such personal guarantors ^d their spouses must execute a 
continuing personal guarantee in the form attached hereto as Exhibit 2.

ARTICLE 19. ACKNOWLEDGEMENTS.

19.1 Independent Investigatibn.

Franchisee acknowledges that Franchisee has conducted an independent investigation of 
the Business contemplated by this Agreement and recognizes that it involves business risks which 
make the success of the venture largely dependent upon Franchisee’s business abilities and 
efforts. Franchisee acknowledges that Franchisee has been given the opportunity to clarify any 
provision of this Agreement thatFranchisee may not;have iriitially understood and that Franchisor 
has advised Franchisee to have/this Agreement reviewed by an attorney.

19J No Guarantees or Representations of Earnings.

Franchisee understands that Franchisor and any of Franchisor’s representatives and/or 
agents vvith whom Franchisee has met have not made and are not making any guarantees or 
representations as to the extent of Franchisee’s success in operating a Business,: and have not and 
are not in any way representing of promising any specific amounts of earnings or profits 
associated with Franchisee’s operation of the Business.

19.3 Receipt of Disclbsii re Document.

Franchisee acknowledges that this Agreement and Franchisor’s Franchise Disclosure 
Document, or “FDD”, have been in Franchisee’s possession for at least fourteen (14) days before 
Franchisee signed this Agreement and before Franchisee’s payment of any monies to Franchisor, 
refundable or otherwise, and that any material changes to this Agreement were memorialized in 
writing in this Agreement for at least seven (7) days before Franchisee signed this Agreement.

19.4 No Personal Liability.

Franchisee agrees that fulfillment of any and all of Franchisor’s obligations written in this 
Agreement or based on any oral communications which may be ruled to be binding in a court of
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law shall be Franchisor’s sole responsibility and none of Franchisor’s agents, representatives, nor 
any individuals associated with Franchisor’s franchise eornpany shall be personally liable to 
Franchisee for any reason. Franchisee agrees that nothing that Franchisee believes Franchisee 
has been told by Franchisor or Franchisor’s representatives shall be binding unless it is written in 
this Agreement, This is an important part of this Agreement. Do not sim this Agreement if 
there is any question concerning its contents or any representations made.
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IN WITNESS WHEREOF, AND INTENDING TO BE LEGALLY BOUND 
HEREBY, THE PARTIES HERETO HAVE CAUSED THIS AGREEMENT TO BE 
EXECUTED EFFECTIVE THE DATE FIRST SET FORTH ABOVE.

FRANCHISEE:

(Individual, Partnership or Corporation N^e)

Title:

By:

Title:

PERSONAL GUARANTORS

CREAM, INC.

By:

Title:
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Cream, Inc. 
___day of _

EXfflBIT 1 
TO CREAM, INC.

FRANCfflSE AGREEMENT SITE

SELECTION ADDENDUM

SITE SELECTION ADDENDUM

(“Franchisor”) and(“Franchisee”), have 
, 20 _j entered into, a Franchise Agreement for the operationthis

of a CREAM business using Franchisor’s Marks and System (the ‘‘Business”) and desire to 
supplement its terms, as set forth below5. The parties therefore agree as follows:

1. Within 7 months after the execution of the Franchise Agreement, Franchisee shall obtain 
a site, at Franchisee’s expense, for the CREAM Business franchised under the Franchise 
Agreement, which site Eranchisor shall approve as hereinafter provided. The site shall be within 
the following site: selection territory:

_(the “Site Seleetibn Territory”).

2. Franchisee’s failure to obtain a;site for the Business in the Site Selection Territory within 
the time required in Paragraph 1 shall constitute a default under the Franchise Agreement and 
this Site Selection Addendum. Time: is of the essence.

3. Prior to Franchisee’s acquisition by lease or purchase of a site^ for the: Business, 
Ftanehisee shall submit to Franchisor, in the form Franchisor ispecifiesi a completed site review 
form, such other information or materials as Franchisor may reasonably require, and a letter of 
intent or other evidence saitisfactory to Franchisor which confirms Franchisee’s favorable 
prospects for obtaihirig the proposed site. Recognizing that time is of the essence. Franchisee 
must submit a proposed site, together with the information and materials required by this 
Paragraph 3, to Franchisor for Franchisor’s approval within 30 days after execution of this Site 
Selection Addendum. Franchisor shall have 30 days after receipt of such information and 
materials from Franchisee to approve or disapprove, in Franchisor’s sole discretion, the site as a 
location for the Business. No proposed site shall be deemed apprpved unless Franchisor has 
expressly approved it in writing.

4. Franchisor shall furnish to Franchisee such site selection guidelines, Gonsultatipn and on­
site evaluation as Franchisor deems advisable as part of Franchisor’s evaluation of Franchisee’s 
request for site approval. Franchisor shall not, however,, provide on-site evaluation for any 
proposed site prior to FranchisPr’s receipt Of the information and materials required by Paragraph 
3 hereof If Franchisor deems oh-site evaluation necessary and appropriate. Franchisor shall 
conduct one on-site evaluation at FranChisor’;s cost. For each, additional on-site evaluation (if 
apy)i Franchisee shall reimburse Franchisor for Franchisor’s reasonable expenses including, 
without limitation, the costs of travel, lodgirig, and meals.

© 201SPREAM, Inc. Franchise Agreernent 
EASiM 52055222,2

Exhibit 1-1



5. If Franchisee will be occupying the Business premises under a lease, Franchisee shall, 
prior to the execution of the lease, subrriit the lease to Franchisor for Franchisor’s written 
approval.

6. Franchisee shall furnish Franchisor a copy of any executed lease within 10 days after 
execution thereof

7. After Fr^chisor has approved a site for the Business in writing and Franchisee has 
acquired the site pursuant to Paragraphs 1-6 hereof, the site shall constitute the Premises referred 
to in Section l .O l of the Franchise Agreement.

8. Franchisee hereby acknowledges and agrees that Franchisor’s approval of a site does not 
constitute an assurance, representation or warranty or any kind, express or implied, as to the 
suitability of the site; for the Business or for apy other purpose. Franchisor’s approval of the site 
indicates only that Franchisor believes the site complies with acceptable miniinum criteria 
established by Franchisor solely for Franchisor’s purposes as of the time of the evaluation. Both 
parties: to this Site Selection Addendum acknowledge that the application of certain criteria that 
has been effective \vith respect to other sites and premises may not be predictive of potential for 
all sites and that, subsequent to Franchisor’s approval of a site, demographic and/or econorhic 
factors, such as competition from other similar businesses, included in or excluded from 
Franehisor’s criteria could change thereby altering the potential of a site. Such factors are 
unpredictable and are beyond Franchisor’s control. Franchisor shall not be responsible for the 
failure of a site approved by Franchisor to meet Franchisee’s expectations as to revenue or 
operational criteria. Franchisee fiirther acknowledges and agrees that Franchisee’s acceptance of 
a franchise for the operation of the Business at the site is based on Franchisee’s own independent 
inyestigation of the suitability of the site.

9. This Site Selection Addendum constitutes an integral part of the Franchise Agreement 
between the parties hereto, and terms of this Site Selection Addendum shall be Controlling with 
respect to the subject matter hereof Except as modified or supplemented by this Site Selection 
Addendum, the terms of the Franchise Agreement are hereby ratified and confirmed.

Exhibit 1-2
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IN WITNESS WHEREOF, the parties hereto have duly executed this Addendum on the 
day and year fost above written.

CREAMjING.

By:

Title:

FRANCHISEE

Title:

Exhibit 1-3
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EXfflBIT 2 
TO CREAM, INC.

FRANCHISE AGREEMENT

PERSONAL GUARANTY

PERSONAL GUARANTY

NOTErIF FRANCHISEE IS A CORPORATION,, EACH OF FRANCHISEE’S 
SHAREHOLDERS AM) THEIR SPOUSES MUST EXECUTE THE FOLLOWING 
UNDERTAKING. IF FRANCHISEE IS A PARTNERSHIP, EACH OF FRANCHISEE’S 
GENERAL PARTNERS AND THEIR SPOUSES MUST EXECUTE THE FOLLOWING
undertaking, if franchisee is a limited liability company, each of
FRANCHISEE’S MEMBERS AND MANAGERS AND THEIR SPOUSES MUST EXECUTE 
THE FOLLOWING UNDERTAKING.

ARTICLE!
personal guaranty

The undersigned persons (individually and collectively “yoii”) hereby represent to 
Cream, Inc. (“Franchisor”) that you are all of the shareholders of the franchisee^ or all of the 
general partners oftheTranchisee, or all of the members and managers, or the spouse of any such 
shareholder, general partner, or member or manager of(“Franchisee”), as 
the case may be. In consideration of the grant by Franchisor to Franchisee as herein provided, 
each you hereby a^ee, in consideration of benefits received and to be received by each of you, 
jointly and severally, and for yourselves, yoiir heirs, legal representatives and assigns, to be 
firmly bound by all of the terms, provisions and conditions of the foregoing Cream, Inc. 
franchise agreement (the “Franchise Agreement”), and any other agreement between Franchisee 
and Franchisor and/or its affiliates, and do hereby unconditionally guarantee the full and timely 
perfonnance by Franchisee of each and every obligation of Franchisee under the aforesaid 
Franchise Agreement or other agreement between Franchisor and Franchisee, including, without 
limitation, any indebtedness of Franchisee arising under or by virtue of the aforesaid Franchise 
Agreement and that you Gdintly and individually) Will not permit or cause any change in the 
percentage of Franchisee owned, directly or indirectly, by any person, without first obtaining the 
written consent of Franchisor prior to said proposed transfer, which consent rnust not be 
unreasonably Withheld, and without first paying or causing to be paid to Franchisor the transfer 
fee provided for in said Franchise Agreement, if applicable, and without otherwise complying 
with the transfer provisions of the foregoing Franchise Agreement. You agree tP be bound by 
the dispute resolution procedures set forth in the Franchise Agreement. You further agree to be 
bound by the in-term and postrterm covenants against competition of the aforesaid Franchise 
Agreement.

ARTICLE n 
CONFIDENTIALITY

During the initial and any renewal terms of the Franchise Agreement and this Guaranty, 
you will receive information, which Franchisor considers its trade secrets and confidential
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information, including but not limited to proprietary recipes (if applicable)j standards, and 
specifications for food preparation, standards and: specifications for the Build out of a 
Business, information about proprietaiy merchandise, any proprietary software Franchisor may 
now or in the future create, and the operations manual (“Confidential Information”). You shall 
not, during the term of the Franchise Agreement and this Guaranty or thereafter^ Communicate, 
divulge, or use for the benefit of any other person, partnership,, association, corporation, or 
limited liability company any Confideriti'al Information including, without limitation, trade 
secrets; price rriarketing mixes related to the. sale of food and beverage items and any other goods 
or services offered or authorized for sale by System franchisees; Franchisor’s copyrighted 
materials; and methods and other techniques and know-;hpw concerning the of operation of the 
Franchised Business Which may be communicated to Franchisee or of which Franchisee may be 
apprised by virtue of Franchisee’s operation of the; Business. You also acknowledge and agree 
that certain customer information, including (i) current customer and prpspeetiye customer 
names and addresses, (ii) information about credit extensions to customers,, (iii) customer service 
purchasing histories, (iv) rates charged to custPmers (subsections (i) through (iy) collectively 
referred to as “Customer Lists”), and (v) sources of suppliers, also constitute the trade secrets and 
confidential proprietary information Pf Franchisor. Any and all information, knowledge,, knpw- 
how, techniques, and other data, which Franchisor designates as confidential, will be deemed 
Confidential Information for purposes of this Agreement.

ARTICLE ni 
NONCOMPETITION

You acknowledge that as’ a participant in Franchisor’s franchise system, ypu will receive 
proprietary and cpnfidential infPrmation and matefials, trade secrets, and the unique methods, 
procedures and techniques Which Franchisor has developed. Therefore to proteet Franchisor and 
all Franchisor’s franchisees, you agree as fpllows:

1) During the Term of the Franchise Agreement and this Guaranty. During the term pf 
the Franchise Agreement and this Personal Guaranty, neither your, nor your principals, officers, 
or directors, nor any members of your immediate family or the intmediate family of your 
principals, officers, or directors may, directly or indirectly, fpr themselyes or through, on behalf 
of, or in conjunction with any other person, partnership or corppratiPh:

a) : Own, maintain, engage in, be employed by, lend mPney to, extend credit to or 
have any interest in any ice cream shpp, bakery, cafe, or dessert ,ffipp primarily serving ice 
cream, cookies and other baked goods, (a “Competing Business”); provided, however, that this 
Section does nPt apply to your operation pf any other Franchised Business under the CREAM 
Marks and System;

b) Employ or seek to emplpy any perspn who is at that time employed by 
Franehisor, Franchisor’s affiliates or any other System franchisee, or otherwise directly Or 
indirectly induce or seek to induce such person to leave His or her emplpyment thereat; or

c) Divert; or attempt to divert any business or customer of the Franchised Business to 
any competitor; by direct or indirect inducement or otherwise, or do or perform, directly of
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indirectly, any other act injurious or prejudicial to the goodwill associated with the Marks or the 
Systern.

2) After the Term of The Franchise Agreement and this Guaranty.

a) For a period of 2 years after the expiration and nonrenewal, transfer or 
termination of the Franchise Agreement, regardless of the cause, neither you, your officers, 
directors, or principals, nor any member of your immediate: family or the immediate family of 
your officers, directors, or principals may, directly or indirectly, for themselves or through, on 
behalf of, or in conjunction with any other person, partnership or corporation enter into any 
business competing in whole or in part with Franchisor in granting franchises or licenses to 
operate a Competing Business at the time the Franchise Agreement is terminated or otherwise 
expires and is not renewed,

b) For a period of 2 years after the expiration, transfer or termination of the 
Fr£mchise Agreement, regardless of the cause,, neither you, your officers, directors, or principals, 
nor any member of,your immediate family or the immediate family of ypur officers, directors, or 
principals may,, directly or indirectly, for themselves or through, on behalf of, or in conjunction 
with any other person, partnership or corporation:

(i) Own, maintain, engage in, be employed by, or have any interest in any 
Competing Business at the time of termination or expiration and nonrenewal (i) at the Business; 
(ii)-witMn the territory (the “Territory”); or (iii) within a radius of 10 miles of the perimeter of 
(a) the Territory being granted hereunder or Od) any other Territory licensed by Franchisor as of 
Ifte date of expiration or termination of this Agreement;

Business;
Solicit business from customers of Fr^chisee’s former Franchised

(iii) Contact any of Franchisor’s suppliers or vendors for any competitive 
business purpose; or

(iy) Solicit any of Franchisor’s employees, or the employees of Franchisor’s 
affiliates or any other System franchisee,, to discontinue employment.

3) Intent and Enforcement. It |s the parties’ intent that the provisions of this Article III be 
Judicially enforced to the fullest extent permissible under applicable law: Accordingly, the parties 
agree that any reduction in scope or modification of any part of the noncompetition provisions 
contained herein shall not render any other part unenforceable. In the event of the actual or 
threatened breach of this Article III by you, any of your principals, or any rnembers of their 
immediate family. Franchisor shall be entitled to an injunction restraining such person from any 
such actual or threatened breach. You agree that in the event of the actual Or threatened breach 
of this Article III, Franchisor’s harm will be irreparable and that Fr^chisor has no adequate 
remedy at law to prevent such harm. You acknowledge and agree that you have previously 
worked or ’been gainfully^emplpyed in other careers and that the provisions of this Article III in no 
way prevents you from earning a living. You further acknowledge and agree, that the time 
limitation of this Article III shall be tolled during any default under the Franchise Agreement and 
this Guaranty.
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ARTICLE W 
MISCELLANEOUS

1) Acknowledgment. You acknowledge that this Guaranty is not a franchise agreement 
and does not confer upon you any rights to; use Franchisor’s proprietary marks or its system.

2) G'oyefning: Law. This Guaranty shall be deemed to have been made in and governed by 
the laws ofthe State of California.

3) Internal Dispute.Resolution. You must first bring any cfeim or dispute arising Out of or 
relating to the Franchise Agreement or this Personal Guaranty to Franchisor’s Chief Executive 
Officer and/or President. You agree to exhaust this intemal dispute resolution procedure before 
bringing any dispute before a third party. This agreement to engage in intemal dispute resolution 
first shall survive: the termination or expiration of this Persorial Guaranty.

4) Mediation; At Franchisor’s option, all claims or disputes between you and Franchisor 
arising out of, Or in any vvay relating to, this Personal Guaranty or the Franchise Agreement or 
any other agreement by arid between you and Franchisor, or any of the parties’ respective rights 
and obligations arising fi*om such agreements must be submitted first to mediation^; in San Mateo* 
County, California, under the auspices of the American Arbitration Association (“AAA”), in 
accordance with the AAA’s Commercial Mediation Rules* then in effect. Before commencing 
any legal action against Franchisor or its affiliates with respect to any such claim or dispute, you 
must submit a notice to Franchisor, which specifies, in detail, the precise nature and grounds of 
such claim or dispute. Franchisor will have a period Of 30 days following receipt of such notice 
within which to notify you as to whether Franchisor or its affiliates elects to exercise its option to 
submit such claim or dispute to mediation. You may hot coihmence any action against 
Frarichispr or its affiliates With respect to any such claim ot dispute in,any court unless Franchisor 
fails to exercise its option to submit such claim or dispute to mediation. Or such mediation 
proceedings have been terminated either: (i) as the result of a Written declaration of the 
mediator(s) that further mediation efforts are not worthwhile; Or :(ii) as a result of a written 
declaration by Franchisor, Franchisor’s rights to mediation, as set forth herein, may be 
specifically enforced by Franchisor, Each party shall bear its own cost of mediation and the 
parties shall share the cost of mediator. This agreement to mediate at Our option,shall survive the 
termination or expiration of the Franchise Agreement.

a) The parties shall not be required tO first attempt to mediate a controversy, dispute^ 
or claim through mediation as set forth in this Section 4 if such controversy, dispute or claim 
concerns an allegatioti that a party has violated (or threatens to violate, or poses an imminent risk 
of violating) :

(i) Any federally protected intellectual property rights in the Marks, the 
System, or in any Confidential Information;

(ii) Any claims arising out of or pertaining to any warranty issued; or

(iii) Any of the restricti ve covenants contained in this agreement.
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5) Third Party Beneficiaries. Franchisor’s; officers, directors, shareholders, agents and/or 
employees are express third party beneficiaries of the Franchise Agreement and this Guaranty, 
and the mediation provisions contained hereinj each haying authority to specifically enforce the 
right to mediate and arbitrate claims asserted against suchperson(s) by you.

6) Injunctive Relief. Nothing contained in this Guaranty shall prevent Franchisor from 
applying to or obtaining from any court having jurisdiction, without bond, a writ of attachment, 
temporary injunction, preliminary injunction and/or other emergency relief available to 
safeguard and protect Franchisor’s interests prior to the filing of any mediation proceeding or 
pending the trial or handing doNvn of ,a decision or award pursuant to any mediation or judicial 
proceeding, conducted hereunder.

7) Jurisdiction and Venue. With respect to any proceeding not subject to mediation, the 
parties expressly agree submit to the jurisdiction and venue of any court of general jurisdiction in 
San Mateo County, California, and the jurisdiction and Venue of the United States District Court 
for the Northern District Of California.

8) Jury Trial Waiver. THE PARTIES HEREBY AGREE TO WAIVE TRIAL BY JURY 
IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR 
EQUITY, REGARDLESS OF WHICH PARTY BRINGS SUIT. THIS WAIVER SHALL 
APPLY TO ANY MATTER WHATSOEVER BETWEEN THE PARTIES HERETO WHICH 
ARISES OUT OF OR IS RELATED IN ANY WAY TO THIS PERSONAL GUARANTY OR 
THE FRANCHISE AGREEMENT, THE PERFORMANCE OF EITHER PARTY, AND/OR 
YOUR PURCHASE FROM FRANCHISOR OF THE FRANCHISE AND/OR ANY GOODS 
OR SERVICES.

9) Waiver of Punitive Damages. You waive, to the fullest extent permitted by law, any 
right to or claim for any puhitiVe, exemplary, incidental, indirect, special or consequential 
damages (including, without limitation, lost profits) which you may have against us arising out 
of any cause whatsoever (whether such cause be based in contract, negligence, strict liability, 
other tort: or otherwise) and agree that in the event of a dispute, your recovery Shall be limited to 
actual damages. If any other term of this Personal Guaranty is found or determined to be 
Unconscionable or unenforceable for any reason, the foregoing provisions shall continue in full 
force and effect, including, without limitation, the waiver of any right to claim any consequential 
damages.

10) Limitation on Action. You agree that no cause of action arising out of or under this 
Guaranty or the Franchise Agreement may be maintained by you unless brought before the 
expiration of one (1) year after the act, transaction or occurrence upon which such action is based 
or the expiration of one (1) year after you become aware of facts or circumstances reasonably 
indicating that you may have a claim against Franchisor, whichever occurs sooner, and that any 
action not brought within this period shall be barred as a claim, counterclaim, defe;nse or set-off.

11) Attorneys’ Fees, if either party institutes any mediation action or judicial proceeding to 
enforce any monetary or nonmonetary obligation or interpret the terms of this Guaranty and the 
Franchise Agreement, and Franchisor prevails in such action,, you shall be liable to Franchisor for 
all costs, including reasonable attorneys’ fees, incurred in connection with such proceeding.
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12) Nonwaiver. Franchisor’s failure to insist upon strict eompliance with any provision of this 
Personal Guaranty and the Franchise Agreement shall not be a waiver of Fr^phisor’s right to do 
so, any law, custorn, usage or rule to the contrary notvvithstanding. Delay or omission by 
Franchisor respecting any breach or default shall not affect Franchisor’s rights respecting any 
subsequent breaches or defaults. All rights and remedies :granted in this Guaranty shall be 
cumulative. Franchisor’s election to exercise any remedy ayailable by law Pr contract shall riot 
be deemed a waiver or preclude exercise of any other remedy.

13) Severability. The parties agree that if any provisions of this Guaranty may be construed 
in two ways, one of which would render the provision illegal or otherwise voidable or 
unenforceable and the; other which would render it valid ^d enforceable, such provision shall 
have: the meaning which renders it va,lid and enforceable. The provisions of this Guar^ty are 
severable, and this Guaranty shall be interpreted and enforced ^ if all completely invalid or 
unenforceable provisions were not contained herein, ;andpartially valid and enforceable provisions 
shall be enforced to the extent that they are valid and enforceable, if any material provision of this 
Gu^anty shall be stricken or declared invalid, the parties agree to negotiate mutually acceptable 
Substitute provisions. Iri the event that the parties are unable to agree upon such provisions. 
Franchisor reserves the right to terminate this Guaranty.

14) Cbnsfruction of Language^ Any term defined in the Franchise Agreement which is not 
defined in this Guaranty Will be ascribed the meaning given to it in the Franchise Agreement. 
The language of this Guaranty will be construed according to its fair meaning, and not strictly for 
or against either party. All words, in this Guaranty refer to whatever number or gender the 
context requires. If more than one party or person is referred to as you, their obligations and 
liabilities must be joint and several. Headings are for reference purposes and do not control 
interpretation.

15) Successors, References to “Franchisor”, “the undersigned,”' or “you” include the 
respective parties’ successors, assigns or transferees.

16) No Personal Liability, You agree that fulfillment of any and all of Franchisor’s 
obligations written in this Guaranty or in the Franchise Agreement or based on any oral 
communications which may be ruled to be binding in a Court of Law shall be Franchisor’s sole 
responsibility Md none of Franchisor’s agents, representatives, nor any individuals associated 
with Franchisor’s fi-anchise company shall be personally liable to Franchisee or you for any 

reason.

PERSONAL GUARANTORS SPOUSES
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EXHIBITS 
TO CREAM, INC.

FRANCHISE AGREEMENT COLLATERAL 

ASSIGNMENT OF LEASE 

COLLATERAL ASSIGNMENT OF LEASE

FOR VALUE RECEIVED, the undersigned (“Assignor”) hereby assigns and transfers to 
Cream, Inc.,, a California Corporation, with its principal place of business at 1799 El Camino Real 
Millbrae, CA 94030 (“Assignee”), all of Assignor’s right, title and interest as tenant in, to and 
under that certain lease, a copy of which is attached hereto as Exhibit 1 (the “Lease”) respecting 
the premises commonly known as

. This assignment (the “Assignment”) is for collateral purposes only
and except as specified herein. Assignee has no liability or obligation of any kind whatsoever 
arising from or in connection with this Assignment or the Lease unless Assignee takes possession 
of the premises demised by the Lease pursuant to the terms hereof and assumes the obligations of 
Assignor thereunder.

Assignor represents and warrants to Assignee that it has full power and authority to so 
assign the Lease and its interest therein and that Assignor has not previously assigned or 
transferred, and is not, obligated to assign or transfer, any of itsi interest in the Lease or the 
premises demised thereby.

Upon a default by Assignor under the Lease or under the franchise agreement for a 
CREAM Business between Assignee and Assignor (the “Franchise Agreement”), or in the event 
of a default by Assignor under any document or instrument securing the Franchise Agreement, or 
upon expiration or termination of the Franchise Agreement or this Agreement, Assignee has the 
right and is hereby empo\yered to take possession of the premises demised by the Lease, expej 
Assignor therefrom, and, in such event. Assignor will have no further right, title or interest in the 
Lease. Assignor hereby authorizes the Lessor to disclose to Assignee, upon its request, sales and 
other information furnished to the Lessor by Assignor.

Assignor agrees that it will not suffer or permit any surrender, termination, amendment or 
modification of the Lease without the prior written consent of Assignee. Throughout the term of 
the Franchise Agreement and any renewals thereto. Assignor agrees that it must elect and 
exercise all options to extend the term of or renew the Lease not less than 30 days prior to the last 
day that the Option must be exercised. Unless Assignee otherwise agrees in writing. If Assignee 
does not otherwise agree in writing, and upon failure of Assignor to sO elect to extend or renew 
the Lease as aforesaid. Assignor hereby appoints Assignee as its true and lawful attomey-in-fact 
to exercise SUCh extension or renewal options in the name, place and stead of Assignor for the 
purpose of effecting such extension or renewal.
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ASSIGNOR:

Dated;

SIGNED AND SEALED this 
day of20________________

Notary Public:

© 2018 CREAM, Inc. FrancKi^ Agreement 
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CONSENT AND AGREEMENT OF LESSOR

The undersigned Lessor under the afore described Lease hereby:

(a) Agrees to notify Assignee in writing of and upon the failure of Assignor to cure 
any default by Assignor under the Lease;

(b) Agrees that Assignee has the right, but not the obligation, to cure any default by 
Assignor under the Lease within 30 days after deliveiy by Lessor of notice thereof in accordance 
with paragraph (a) above;

(c) Consents to the foregoing Collateral Assignment and agrees that if Assignee takes 
possession of the premises demised by the Lease and confirms to Lessor the assumption of the 
Lease by Assignee as tenant thereunder. Lessor must recognize Assignee as tenant under the 
Lease; provided that Assignee cures within the 30-day period the defaults, if any, of Assignor 
under the Lease; and

(id) Agrees that Assignee may further assign the Lease to a person, firm or 
coiporatioh who must agree to assume the tenant’s obligations under the Lease and who is 
reasonably acceptable to Lessor and upon such assignment Assignee will have no further liability 
or obligation under the Lease as assignee, tenant or otherwise.

DATED- LESSOR:

Name:
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EXHIBIT 4 
TO CREAM, INC.

FRANCHISE AGREEMENT

CONDITIONAL ASSIGNMENT OF FRANCHISEE’S TELEPHONE NUMBERS, 
FACSIMILE NUMBERS AND DOMAIN NAMES

CONDITIONAL ASSIGNMENT OF FRANCHISEE’S TELEPHONE NUMBERS, 
FACSIMILE NUMBERS AND DOMAIN NAMES

1. ______________ _____________(“Assignor”), in exchange for valuable
consideration provided by CREAM, Inc. (“Assignee”), receipt of which is hereby 
acknowledged, hereby conditionally assigns to Assignee all telephone numbers, facsimile 
nuinberSi domain names, as well as any listings associated therewith, utilized by Assignor in the 
operation of its CREAM Business at Assignor’s above-referenced address (the “Assigned 
Property”). The Assigned Property includes the following:

Telephone Number(s):
Facsimile Number(s): 
Domain Name(s) (as permitted by Franchisor under the Ffarichise Agreement):

2. The conditional agreement will become effective automatically upon termination or 
expiration of Assignor’ s franchise. Upon the occurrence of that cohditioh. Assignor must do all 
things required by the telephone company and/or domain narne registrar to assure the 
effectiveness of the^ assignment of Assigned Property as if the Assignee had been originally 
issued such Assigned Property and the usage thereof

3. Assignor agrees to pay the telephone company and/or domain name registrar, on or 
before the effectiye date of assignment, all amounts owed for the Use of the Assigned Property 
up to the date this Assignment becomes effective. Assignor further agrees to indemnify 
Assignee for any surns Assignee must pay the telephone company to effectuate this Assignment, 
and agrees to fuljy cooperate with the telephone company an^or domain name registrar, as well 
as the Assignee, in. effectuating this assignment.

ASSIGNOR:

BY:

TITLE:,

DATE;
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CREAM, INC.

BY^

TITLE:.

DATEl
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EXHIBIT 5 
TO CREAM, INC.

FRANCHISE AGREEMENT CONFIDENTIALITY AND 
RESTRICTIVE COVENANT AGREEMENT

CONFIDENTIALITY AND RESTRICTIVE COVENANT AGREEMENT

(for trained employees^ shareholders, officers, 
directors, generalpartners, members and 

managersand managerof Francbisee)

In consideratiGn of my being an employee! of ______________  (the
‘Franchisee”), and other good andValuable consideration,, the receipt and sufficiency of which is 
acknowledged, I hereby aekhowledge and agree that Franchisee has acquired the right from 
Cream, InC. (the “Company”) to establish and operate a CREAM business (the “CREAM 
Business”) and the right to use in the Operation of the Business the Company’s trade names, 
trademarks and service rharks (the “Marks”) and the Company’s unique and distinctiye format 
and system relating to the establishment and operation of CREAM Businesses (the“System”), as 
they may be changed, improved and further developed from time to lime in the Cornpany’s 
sole discretion, only at the following authorized and approved premises;

(the “Premises^’).

1. The Company possesses certain proprietary and confidential Information relating 
to the operation of the System, which includes custofrter informa:tion, as well as proprietary 
recipes (if applicable), standards and specifications for food preparation, standards and 
specifications for the build out of a CREAM Business, information about proprietary 
merchandise, any proprietary software Franchisor may nOw or in the future create, the operations 
manual, trade secrets, price marketing mixes related to the sale of food and beverage items and 
any other goods or services offered or authorized for sale by System franchisees. Franchisor’s 
copyrighted materials, and methods and other techniquesi and kriovv-hOw concerning, the of 
operation of the Business communicated to you Or of which you may be apprised by virtue of 
your employment with Franchisee (foe “Confidential Informafibn”).

2. Any and aill information, knowledge, know-how; and teOhniques which the 
Company specifically designates as confidential shall be deemed to be Confidential Information 
for purposes of this Agreement.

3. I acknowledge that the Company and Franchisee will disclose the Confidential 
Information to me in furnishing to me the training program and subsequent Ongoing training, the 
Cream, Inc. Operations Manual (foe “Manual”) and other general assistance during the term of 
this Agreement.

4. I will not acquire any interest in the Confidential Information, other than the right 
to utilize it in the operation of foe Business during the term hereof, and the use or duplication of 
the Confidential Information for any use outside foe System would constitute an unfair method 
ofcompetition.
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5. The Confidential InfoFmation is proprietary, involves trade secrets of the 
Company, and is disclosed to me solely on the condition that I agree, and I do hereby agree, that 
I shall hold in strict confidence all Confidential Information and all other information designated 
by the Company as confidential. Unless the Company otherwise agrees in writing, I will 
disclose and/or use the Confidential Information only in connection with my duties as an 
employee of Franchisee, and will continue not to disclose any ,such information even after I cease 
to be in that position and will not use any such information even after I cease to be in that position 
unless I can demonstrate that such information has become generally known or easily accessible 
other than by the breach of an obligation of Franchisee under the Franchise Agreement.

6. Except as otherwise approved in writing by the Company, I shall not, while in my 
position with Franchisee, for myself, or through. On behalf of, or in conjunction with any person, 
persons^ partnership, corporation or limited liability eOmpanys own, maintain^ engage in, be 
employed by. Or have; any interest in any other ice cream Or frozen dessert shop, bakery, cafe, or 
dessert shop primarily serving iCe cream^ frozen yogurt, cookies, and other baked goods. Or any 
other business offering products; and services offered or authorized for sale by System franchisees 
(a “Competing Business”)^ except a CREAM Business operating under the System andiMarks.

7. I agree that each Of the foregoing covenants shall be construed as independent of 
any other covenant or provision of this Agreement. If all or any portion of a covenant in this 
Agreement Is held unreasonable or unenforceable: by a court) or agency haying valHd jurisdiction 
in an unappealed final decision to which the Company is a party, I expressly agree to be bound by 
any lesser covenant subsumed within the terms of such covenant that imposes the maximum duty 
permitted by law, as if the resulting covenant were separately stated in and made a part of this 
Agreement.

8. I understand and acknowledge that the Company shall have the right, in its sole 
discretion, to reduce the scope of any covenant set forth in this Agreement, or any portion 
thereof, without my consent, effective immediately upon receipt by me of written notice thereof; 
and I agree to comply forthwith with any covenant as so modified.’

9. The Company is a, third-party beneficiaiy of this Agreement and may enforce jt, 
solely and/or jointly with Franchisee. I am aware that my violation of this Agreement will cause 
the Company and Franchisee irreparable harm; therefore, I acknowledge and agree that 
Franchisee and/or the Company may apply for the issuance of an injunction preventing me from 
violating this Agreement, and I agree to pay Franchisee and the Company all the costs it/they 
incur(s), including, without limitation, legal fees and expenses, if this Agreement is enforced 
against me. Due to the importance of this Agreement to Franchisee and the Company, any claim 
I have against Franchisee or the Company is a separate matter and does not entitle me to violate, 
or justify any violation of this Agreement.
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10. This Agreement shall be construed under the laws of California. The only way 
this Agreement can be changed is in writing signed by both Franchisee and me.

Signature: 

Name; _________________

Address:

Title:

ACKNOWLEDGED BY FRANCHISEE

By:.

Title:

© 2018 CREAMj Inci.Franchise Agreement 
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EXfflBIT 6 
TO CREAM, INC. 

FRANCHISE AGREEMENT

ELECTRONIC FUNDS WITHDRAWAL AUTHORIZATION 

ELECTRONIC FUNDS WITHDRAWAL AUTHORIZATION

Bank Name

ABA#:

Acct. No.

Acct. Name

Effective as of the date of the signature below, hereby authorizes
Cream, Inc. (“Company”) or its designee to withdraw funds from the above-referenced bank 
account, electronically or otherwise, to make the following payments to Company under the 
Franchise Agreement for the franChisei located at 

all fees that the Company may impose under the terms of Franchisee’s
Franchise Agreement from time to time. Such withdrawals shall occur on a monthly basis^ or on 
such other schedule as Company shall specify in writing. Company is also authorized to deposit 
funds into the above-referenced account, electronically or otherwise. This authorization shall 
remain in full force and effect until terminated in writing by Company.

shall provide Company, in conjunction with this authorization, a 
voided check from the above-referenced account.

AGREED:

ATTEST: FRANCHISEE

By:_

Printed Name:_ 

Its:
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EXHIBIT C

DEVELOPMENT AGREEMENT
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DEVELOPMENT AGREEMENT

This Development Agreement (“Agreement”) entered into this ____  day of
, 20___________ ,, between: Cream, Inc., a California corporation with its principal

business address at 1799 El Camino Real, Millbrae, California 94030 (“Franchisor”); and
(ii), a_______________ __________ ________________ , with its principal business
address at(“Developer”).

Background

A. As the! result of the expenditure of time, eiffort ^d money in research and 
development. Franchisor has developed and has the right to license a method and system 
(“Cream Systemi” or “System”) for the development and operation of a custom frozen 
dessert, cookie, and ice cream sandwich shop comprised of distinctive business formats, 
systems, methods, procedures, designs, layouts and specifications (“CREAM Business”). 
Franchisor is in the; process of developing a network (“CREAM Network” or “Network”) of 
franchises to use the System on,a mutually cooperative and interrelated basis.

B. Franchisor grants franchises to be operated under its System and proprietary 
service mark “CREAM” and its associated distinctive logo as depicted on the cover page 
above (“Marks”). Franchisor continues to develop, use and control the Marks so that 
consumer recognition thereof will Continue, and Developer agrees to represent the System’s 
high standards of service, ;quality and appearance.

C. Developer desires to establish a number of CREAM Businesses under the 
System, within the development area hereinafter set forth, and to use in connection 
therewith the; Marks and System, and provide the Custorh frozen dessert, cookie, and ice 
cream sandwich products and services authorized for the CREAM Businesses, as an integral 
part of Franchisor’s Network, and to derive the benefits of Franchisor’ s reputation, advice, 
experience, guidance and know-how.

D. Developer acknowledges reading this Agreement and Franchisor’s 
Franchise Disclosure Ddcurrient ^d understands and accepts the terms, conditions and 
cdvenahts contained in this Agreement as being reasonable and necessary to maintain 
Franchisor’s high standards of service, quality and appearance, as well ,as the ednsistency of 
these standards by all franchises within the Network, in drder to protect and preserve the 
goodwill of the Marks; Developer therefore agrees to operate its: CREAM Businesses as an 
integral part of Franchisor’s Network and System as they may be changed, approved and 
developed from time to time, and in this operation adhere to the uniform standards, 
procedures and policies set forth below.

E. Franchisor grants to developers, for considerations, the fight to conduct 
CREAM Businesses utilizing the: System, as part of the Nety/ork, offering custom frozen 
dessert, cookie, and ice cream sandwich products, services and related supplies approved by 
Franchisor^ and utilizing its formats, methods, specifications, standards, operating 
procedures, guidance and Marks.
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NOW, THEREFORE, for valuable consideration, theireceipt and sufficiency of 
which is hereby acknowleclged, the parties agree as follows:
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Agreement

1. Development Area. Subject to the terms and conditions set forth herein, 
Franchisor grants Developer the right, and Developer undertakes the obligation, to develop 
and establishCREAM Businesses within the Development Area 
described in the data sheet attached hereto as Exhibit “A” (the “Data Sheet”), provided 
Developer opens and commences operations of the Businesses in strict accordance with the 
mandatory development schedule also set forth in the Data Sheet (the “Developrnent 
Schedule”).

2 Development Fee. Developer agrees to pay Franchisor the development fee 
set forth in the Data Sheet (the “Development Fee”) which shall be in an amount equal to 
$3Qi00d times the number of CREAM Businesses Developer is obligated to operi under this 
Agreement. If Developer is opening five (5) or less CREAM Businesses, the full 
Development Fee shall be due and payable upon the execution of this Agreement. If 
Developer is opening six (6) or more CREAM Businesses, the Development Fee shall be 
paid as follpyvs; (i) $15O,000' for the first five (5) CREAM Businesses plus $15,000 times 
the number of CREAM Businesses that exceed five (5) which must be paid in a lump sum 
upon the execution of this Agreement; and (ii) the remaining $15,OO0 diie for each CREAM 
Business must be paid upon the execution of the fi-anchise agreement for such CREAM 
Business following the first five (5) CREAM Businesses opened under this Agreement. The 
parties agree and acknowledge that, upoii payment of the Development Fee required by this 
Section: (i) Developer will not be required to nav Franchisor an additional “Initial 
Franchise Fee’’ pursuant to anv Franchise Agreement that Developer enters into to 
fulfill its development obligations under this Agreement within the Development Area: 
and (ii) the Development Fee will be deemed fully earned by Franchisor and not refundable 
under any circumstances. If Developer is opening six (6) or more CREAM Businesses and 
Developer fails to comply with the Development Schedule arid fails to rernedy Such default 
within the cure period provided in Section 6.2, the remainder of the Development Fee will 
become immediately due: and payable.

3. Initial Franchise Agreement; Contemporaneous with the execution of this 
Agreement, Developer must enter into Ffanchisor’s current form of Franchise Agreement for 
the first CREAM Business that Developer is required to open vvithin the Development Area. 
In the event Developer is a business entity of any kind, then Developer’s principails/owners 
must each execute the form of persona;! guaranty attached to the foregoing Franchise 
Agreement, as well as any additional Franchise Agreements described in Section 4 of this 
Agreement.

4 Additional Franchise Agreements. Developer agrees and acknowledges 
that it must: (i) enter into Franchisor’s then-current form of Franchise Agreement for each 
additiona;! CREAM Business that Developer is required to open under this Agreemerit; and 
(ii) enter into such Franchise Agreements at such times that are required for Developer to 
timely meet, and strictly adhere to, its obligations under the Development Schedule.
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5. Development Obligations. Developer must ensure that, at a minimum, 
Developen (i) opens and commences operations of the required number of new Businesses 
during each -month period from the Effective Date of this Agreement set forth in the 
Development Schedule described in the Data Sheet (each, a “Development Period”); and (ii) 
has the minimum cumulative number of Businesses open and operating at the expiration of 
each Development Period. The parties agree and acknowledge that time is of the essence 
with respect to the foregoing development obligations, and that Developer’s failure to 
comply with the Development Schedule is grounds for terminMioh of this Agreement (and 
any future development rights granted hereunder), as set forth below.

6. Term and Termination.

6.1 This Agreement will commence as of the date it is fully-executed 
and, unless earlier feribinated by Eranehisor, will end on the last day of the calendar month 
that: the final Business is required to be opened and operating under the Development 
Schedule (the “Development'Term”). Upon expiration ortermination of this A^eement for 
any reason. Developer will not have any rights within the Development Area other than the 
territorial rights granted in connection with any CREAM Businesses that Developer has 
opened and commenced operating as of the date this Agreement is terminated or expires 
(under the respective Franchise Agreement(s) that Developer entered into for such 
Franchised Business(es)).

62 Franchisor will have the right, at its Option, to terminate this 
Agreement and all rights grarited to Developer hereunder, without affording Developer any 
opportunity to cure such default, effective upon written notice to Developer, upon the 
occurrence of any of the; following events: (i) if Developer ceases to actively engage in 
development activities in the Development Area or otherwise abandons its development 
business for three consecutive; months, or any shorter period that indicates an intent by 
Developer to discontinue development of the Businesses within the Development Area; (ii) 
if Developer becomes insolvent pr is adjudicated bankrupt, or if any action is. taken by 
Developer, or by others against the Developer under any insolvency; bankruptcy Or 
reorganization act, or if Developer makes an assignment for the benefit or creditors or a 
receiver is appointed by the Developer; (iii) if Developer fails to meet its development 
obligations Under the Development: Schedule for any one Development Period, and fails to 
cure Such default within 30 days of receiving notice thereof; and (iV) if any Franchise 
Agreementthat is entered into in order to fulfilTDeveloper’s development obligations under 
this Agreement is teimihafed or subject to termination by Franchisor, pursuant to the terms 
Of that Franchise Agreement.

7. Reservation of Rights. Except as provided in Section 1 of this Agreement, 
the parties agree and acknowledge that the rights granted in this Agreement are non­
exclusive and that Franchisor and its affiliates reserve all other rights not expressly granted 
to Developer herein.
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8. Sale or Assignmeat. Developer’s rights under this Agreement are personal 
and Developer may not sell, transfer, or assign any right granted herein without Franchisor’s 
prior written consent, which may be’ withheld in its sole discretion. However, in no 
circumstance will Developer be able to transfer this Agreement for the first two years of the 
term of this Agreement, Notwithstanding, if Developer is an individual or a partnership. 
Developer ;has the right to assign its rights under this Agreement to a corporation or limited 
liability company that is wholly owned by Developer according to the same terms and 
conditions as provided in Developer’s initial Franchise Agreement, Franchisor has the right 
to assign this Agreement in whole or in part iri its sole discretion.

9. Acknov^ledgment, Developer acknowledges that this Agreeinent is not a 
Frarichise Agreement and does not confer upon Developer any rights to use the Marks or 
System.

10. Notices. Ail notices, requests and reports to be given under this Agreement 
are to be in writing, ^d delivered by either hand, overnight mail,, or certified mail, return 
repeipt requested, prepaid, to the addresses set forth above (which may be changed by 
written notice),

11. Choice of Law, This Agreement will be governed by the laws of the State 
of California (without reference to its conflict of laws principals). [Comment: We always 
recommend having choice! of law in the same place for all agreements.

12 Internai Dispute Resolution. Developer must first bring any claim or 
dispute between Developer and Franchisor to Franchisor’s President and Chief Executive 
Officer, after providing Franchisor with notice of and a reasonable opportunity to cure and 
alleged breach hereunder. Developer must exhaust this internal dispute resolution procedure 
before, bringing a dispute before a third party. This agreement to first attempt resolution of 
disputes intemally will survive termination or expiration of this:Agreement.

13. Mediation. At Franchisor’s option, all claims or disputes between 
Franchisor and Developer or its affiliates arising out of, or’ in any way relating to^ this 
Agreement or any other agreement by and between Franchisor and Developer or its 
affiliates. Or any of the parties’ respective rights and obligations arising from such 
agreement, which are not first resolved through the internal dispute resolution procedure 
sent forth in Sectidn 12 above, must be submitted first to mediation, in or near Millbrae, 
California, under the auspices of the American Arbitration Association (“AAA”), in 
accordance with AAA’s Commereia:! Mediation Rules then in effect. Before comrnencing 
any legal action against Franchisor or its affiliates with respect to any such claim or dispute,, 
Developer must submit a notice to Franchisor, which specifies, in detail, the precise nature 
and grounds of such claim or dispute. Franchisor will have a period of 30 days following 
receipt of such notice within which tp notify Devejoper as to whether Franchisor or its 
affiliates elects to exercise its pption to submit such claim or dispute to mediation
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Developer may not commence any auction against Franchisor or its affiliMes with 
respect to any such claim Or dispute in any court unless Franchisor fails to exercise its option 
to submit such claim or dispute to mediatiori, or such mediation proceedings have been 
terminated either; (i) as the result of a written declaration of the mediafor(s) that further 
mediation efforts are not worthwhile; or (ii) as a result of a written declaration by 
Franchisor. Franchisor’s rights to mediation, as set forth,herein, may be specifically enforced 
by Franchisor. This agreement to mediate will survive: any temiination or expiration of this 
Agreement. The parties agree that there will be no class action mediatibn.

14. Injunctive Relief. Nothing contained in this Agreement heroin will prevent 
Franchisor from applying to or obtaining from any court having jurisdiction, without bond, 
a writ of attachment, temporary injunction, preliminary injunction and/or other emergency 
relief available to safeguafrd and protect Franchisor’s interests prior to the filing of any 
mediation proceeding or pendihg the trial or handing down of a decision or award pursuant 
to any mediation proceeding conducted hereunder.

15. Jurisdiction and Venue. With respect to; any proceeding riot subject to 
mediation, the parties expressly agree to the jurisdiction and venue of any state court of 
general juriSdietiOri in San Mateo County, California and the jurisdiction and venue of the 
United States District Court for the Northern District of California. Developer 
acknowledges that this Agreement has been entered into in the State of California, and that 
Developer is to receive valuable and continuing services emanating from Fr^chisor’s 
headquarters in Millbrae, California. In recognition of such services and their origin, 
Developer hereby irrevocably consents to the personal jurisdiction of the states and federal 
courts of California set .forth above..

16. Third Party Beneficiaries. Franchisor’s officers, directors. Shareholders, 
agents and/or employees are express third party beneficiaries of this Agreement and the 
dispute resolution procedures contained herein,, each having authority to specifically enforce 
the right to mediate claims asserted against such person(s) by Developer;

17. Jiiiy Trial Waiver. With respect to any proceeding not subject to 
mediation, the parties hereby agree to waive trial by jury in any action, proceeding or 
counterclaim, vyhether at law Or equity, regardless of which party brings suit. This waiver 
will apply to any rriatter whatsoever between the parties hereto which arises out of or is, 
related in any vyay to this Agreement^ the performance of either party, and/or Developer’s 
purchase from Franchisor of the development rights described herein-

1& Waiver of Punitive Damages. Developer waives to the fullest extent 
permitted by law, any right to or claim for any punitive, exemplary, incidental, indirect, 
special or consequential damages (irieludingi without limitation, lost profits) which 
Developer may have against Franchisor arising out of any cause whatsoever (whether such 
Cause be based in contract, negligence, strict liability, other tort or Otherwise) and agree that 
in the event of a dispute. Developer’s recovery will be limited to actual damages. If any
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other term of this Agreement is found or detemiined to be unconscionable or unenforceable 
for any reason, the foregoing provisions will continue in foil force and effect, including, 
without limitation, the waiver of any right fo claim any consequential damages.

19. Attorneys’ Fees, If either party institutes atiy judicial or mediation 
proceeding to enforce any monetary or nonmonetary obligation or interpret the terms of this 
Agreement and Franchisor prevails in the action or proceeding. Developer will be liable to 
Franchisor for ajl costs, including reasonable attorneys’ fees,, incurred in connection with 
such proceeding.

20. Nonwaiver, Franchisor’s failure to insist upon strict compliance with atiy 
provision of this Agreement will not be a waiver of Franchisor’s right to do so, any law, 
custom, usage or rule to the contrary notwithstanding, Delay or omission by Franchisor 
respectirig any breach or default will not affect Franchisor’s rights respecting any 
subsequent breaches: or defaults. All rights and remedies granted in this Agreement will be: 
cumulative. Franehisor’s election to exercise any remedy available by law or contract will 
not be deemed a waiver or preclude exercise of any other remedy.

21. Severability. The parties agree that if any provisions of this Agreement 
may be coiistrued in two ways, one of which would render the provision illegal or otherwise 
voidable or unenforceable and the other which would render it valid and enforceable, such 
provision will have the meaning, which renders it valid and enforceable. The provisions of 
this Agreement are severable, and this Agreement will be interpreted aiid enforced as if all 
completely invalid or unenforceable provisions were not contained herein, and partially 
valid and enforceable provisions tvill be enforced to the extent that they are valid and 
enforceable. If any material provision of this Agreement will be stricken or declared invalid, 
the parties agree to negotiate mutually acceptable substitute provisions. In the event that 
the parties are unable to agree Upon such provisions. Franchisor reserves the right to 
terminate this Agreement.

22. Construction of Language, The language of this Agreement will be 
construed according to its fair meaning, and not strictly for oragaihst either party. All words 
in this Agreement refer to whatever number or gender the context requires. If more thm one 
party or person is referred to as Developer, their obligations and liabilities must be joint and 
several. Headings are for reference purposes and do not control interpretation.

23. Successors. References to “Franchisor” or “Developer” include the 
respective parties’ successors, assigns or transferees, subject to the limitations of Section 8 
of this Agreement.

24. Additional Documentation. Developer must from time to time, subsequent 
to the date first ,set forth above, at Franchisor’s request and without further consideration, 
execute and deliver such other documentation or agreements and take such other action as 
Franchisor may reasonably require in order to effectuate the transactions contemplated in
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this Agreement. In the event that Developer fails to comply with the provisions of this 
Section, Developer hereby appoints Franchisor as Developer’s attorney-in-fact to execute 
any and all documents on Developer’s behalf; as reasonably necessary to effectuate the 
transactions contemplated herein.

05. No Right to Offset. Developer may not withhold all or any part, of any 
payment to Franchisor or any of its affiliates On the grounds of the alleged nonperformance 
of Franchisor or any of its afriliates or as an offset against any arriOunt Franchisor or any of 
its affiliates may owe or allegedly owe Developer under this Agreenieht or ^y related 
agreements.

26. State Law A.pplies, If any provision of this Agreement, including: but not 
limited to its provisions for transfer, renewal, termination, notice of termination, or cure 
rights, is inconsistent with any valid law or regulation of the state in which Developer’s 
initial CREAM Business isi located, then the valid law or regulation of that state applicable 
to the franchised business will supersede any provision of this Agreement that is less 
favorable to Developer.

27. Entire Agreement, This Agreement contains the entire agreement between 
the parties eoficemihg Developer’s development rights within the Development Area; no 
promises, inducements, or representations (other than those in the Franchise Disclosure 
Document) not contained in this Agreement have been made, nor will any be of any force or 
effect or binding on the parties. Modifications of this Agreement must: be in writing and 
signed by both parties. Franchisor reserves the right to change Franchisor’s policies, 
procedures^ standards, specifications or manuals at Franchisor’s discretion. In the event of a 
conflict; between this Agreement ,and any Franchise Agreement(s), the terms, conditions and 
intent of this Agreement will control. Nothing in this Agreement, or any related agreement, 
is intended to disclaim any Of the representations Franchisor made tp Developer in the 
Franchise Disclosure Document that Franchisor provided to Developer,

IN WITNESS WHEREOF, AND INTENDING TO BE LEGALLY BOUND 
HEREBY, THE PARTIES HERETO HAVE CAUSED THIS AGREEMENT TO BE
executed effective the date first set forth above.

DEVELOPER

(Individual, Partnership or Corporation Name) 

By:

.© 201:8 CRF.AM. 
EAS1M5.0708509.S

Title;

By:_

8!



Title:

FRANCfflSOR CREAM, ING.

By:_________________ -

Title:

© 2018 CREAM. 
EASTM 507.08509.3:



OWNER ACKNOWLEDGMENT:

I _________________________, as a principal!, owners shareholder^ rriember, manager,
or partner of Deyeloper, hereby acknowledge that I have read and understand the 
Development Agreement, and hereby consent and agree to be personally bound by the 
following provisions of this Development Agreement: (i) payment of the Development Fee^ as 
set forth in Section 2 of the Development Agreement;; and (ii) the dispute resolution provisions 
contained in Sections 12-15.

By:,_______
Print name:_ 
Date Signed:

OWNER ACKNQWT.EDGMENT:

1,., as a principal, owner,, shareholder, member, manager^ 
Or partner Of DeVelOper, hereby acknowledge that I have read and understand the 
Development Agreement, and hereby Consent and agree to be personally bound by the 
following provisions Of this Development Agreement: (i) payment of the Development Fee, as 
set forth in Section 2 of the Development Agreemeht; and (ii) the dispute resolution provisions 
contained in Sections 12-15.

By:_______
Print name:_ 
Date;Signed:

©2018CRRAiyr. 
EASTAl 50708509.3



EXHIBIT A to DEVELOPMENT AGREEMENT 

D ATA SHEET

1. Development Area. The Development Area, as referred to in Section 1 of the 
Developnierit Agreement, is described below (or an attached map) by geographic boundaries 
and will consist of the following, area or areas:

2. Development Fee. Immediately upon execution of this Agreement, Developer 
must pay Franchisor the Development Fee amounting to , which will be 
deemed fully earned and non-refundable upon execution of the Development Agreement.

3. Development Sch^ule. The Development Schedule referred to in Section 1 of 
the Development Agreement is as follows:

Development
Period

Expiration Date of 
Development Period

Number of Ne w B usinesses 
Developer MustOpen in 
Development Area within 

Development Period

Cumulative Number of Businesses 
Developer Must Have Open Within 
Development Area by Expiration of 

Development Period
First Months from 

Effective Date - —
Second Months,from 

Effective Date - —
Third _^Months from

Effective Date - —
Fourth Monthsfrom, 

Effective Date - —
Fifth __Monthsfrom

Effective Date - ■—

Sixth Monthsfrom 
Effective Date - —

Seventh Monthsfrom 
Effective Date - —'

Eighth ,__Months’from
Effective Date - —

Ninth Months from 
Effective Date - —

Tenth Months from 
Effective Date - —

©:2018'CRRAM. 
EASTAl 50708509.3



APPROVED AND AGREED TO BY:

FRANCHISOR 

CREAM, INC.

DEVELOPER

By:.

© 20:1:8 CREAM. 
EAS’IM‘56708509:3
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EXHIBIT E

LIST OF CURRENT FRANCHISEES AND 

FORMER FRANCHISEES
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CURRENT FRANGfflSEES AS OF DECEMBER 31,2017

CREy^ Store Locatton: Store.Address; cttv
State Postal

Code

Store Phone 
Number

Owner 1 Store Email

Alameda 2630 5th St., Suite’10 Alameda CA 94501 51CL239-4803 Anshum Jain; alamedeiSicreamnation.com

Alisbvrejo :26841 Aliso Creek.Rd;#B Aiiso'Viejo GA 92656 649:349-9502 Hector Haget alisovieibiScreamnation.com

ehico 2471 ephasettRd:#120 Chico CA 95926 530:592:3945 AdamSangha, ChicoOcreamnation.com
Goncord :2b7biSalyip St Coricord CA 94520 925:332:7363 Mark Stites cgncorij@creamnation.corh

Cupertino 3 9501 Steven Creek 
Blvd#102 Cupertino CA 95014 408-343-1213 Prasad,Konduru cuDertiho<S>creamnation com

Davis 110 F St Davis CA 95616 530-750-1905 Tommy Tu

Fremont 43982pacific’Commons i 
Blvd Fremont CA 94538 51M87:i583 Anshum Jain fremontrfficreamnation;Com

Fresno 1760,;E Barstpw Ave | Fresno CA 93710 559:228-9948 David BariiurTi fresnoraicreamnation.com
Irvine
Spectrum 71,;;Fortune.Dr#914 Irvine CA 92618 949-341-0636 Hector Haget irvinesoectrumiOtoreamnation com

Livermore 2375:RailroadAve Livermore CA 94550 925-292:1394 Mark Stites Livermore(5)creamnationxom

ii5c*r“ 3335 S. Figueroa
St Suite P LosAngeles CA 90007 213-742:9090 HectOrHaget losanoelesraicreamnation.com

Norttiridge. SOOResedaBlvd; Northiidge CA 91324 818:993-1788 David Zeichick northridQ6<3)cr6amnation'com

Ontario. 960. Ontario Mills Drive, 
Unite Ontario CA 91764 909-466-8686 Linda Marceaux: ImarceauxiSicreamnaton.com

1 San Diego 5157 College,Ave. San, Diego CA 92115 619^892-77,06 :Sam Males 1 sandleaorScreamnation.com

San Francisco 310616th St San.Francisco CA 94103 415r400^551 Alexis Garcia sanfranciscoi3)creamnation:com
Stpriestown 32'Cl 20TH A\S S'an Francisco CA 94132 415:682:9095 Alexis Garcia stonestownr3)creamnation:com

San Jose 49iSouth 1st St San-Jose GA 95113 408-320-1519 Prasad Konduru sanioser^reamnation.com

San;M^ep 134 South B St San.Mateo. CA 94401 650-344-2736: Fadi Shamieh sanmateorScreamriation.com

©2018 CREAM. 
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CREAM Store Locatibn Store Address city
State Postal

Code

Store Rhone 
Number

Ovvner 1 StoreiEmail

Walnut Creek , 1372 North Main St Walnut Crrek CA 94596 925-891-40411 MarkStites wal n utcreekiScreamnation icom'

Aventura (FI!) 18719. Biscayne Blyd. Aventura FL 33180 786-657-7905
Armando
Martinez
CorinaiStone,
Martinez

amartinezOcreamnation.com

Pembroke
Pines

,306SW145nerrece; 
Suite 1,18

Rertibrpke.Pihes FL 33027 954-399-9245
Armando

Siw
Martinez

Dembr6keDines/3>creamnation com

Weston (FL) 4448’Westoh Rd Westoh FL 33331 954-385-4937

Armando
Martinez
Gorilla Stone 
Martinez

Mendet^n 102713S Eastem.Ave 
#115 Heridersori NV 89052 702-778=8982 Scott,

Whitterriore hendersonOcreamnationicom

Suhnmetlin 11980 Festival Plaza Dr 
#165 lias Vegas NV 89135 702-272=0072 Scott

Whittemore summerlinOcreamnation.com

CURRENT FRANCHISEES - SIGNED BUT NOT VET OPENED

CR^M Store 
Location Store.Address City

State Postal
Code

Store Phone 
Nutnber

Owner 1 Store.Email
How 'bout 
Arden

ISOdiEthan Way, Suite 
60 Sacramento CA

,95825

Adam Sangha
arden@creamnation.com

Napa 145 Gasser Dr Suite C !Napa
CA

,94559

Amarjit (Adam) 
Singh Sangha napa@creamnation.corn

Belmar 7357 W. AlaskaiDrive Lakewood.
CP

80226

303^89-09.50 ElaiheiBrown beimar@creamnationxom

© 2018 CREAM. 
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CREAM Store Location Store:Ad(iress City
Stats Postal

Code

Store'Phone 
Number

Owner 1 Store Email
Boca Raton : 20437'State Road 7 Boca Raton FL 33498 Bradley Cohen bcohen@creamnation.com

15 Outlets
TBD

,FL .33498 Bradley Cohen bcohen@creamnation.comi

© 2018 CREAM. 
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2017 FORMER FRANCHISEES AS OF DECEMBER 31,2017

If you buy this franchisei your contact information may be disclosed to other buyers when you 
leave the franchise system.

CALIFORNIA

Peter Miehno' 
Livermore, GA 
Telephone Unknown
Terminated

SamMalas 
San.Diego, CA 
Telephone Unknown
Terminated

Alexis Garcia 
Sacramento, California 
415-440-4551
Terminated

Mbeeh Abudamous (2 outlets) 
San Jose, California 
408-320.1519
Transferred

© 2018 CREAM. 
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EXHIBIT F

LIST OF STATE AGENCIES AND 

AGENTS FOR SERVICE OF PROCESS
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STATE AGENCmS/AGENTS 
FOR SERVICE OF PROCESS

Listed here are the narnes, addresses and telephone numbers of the state agencies having 
responsibility for the. frarichisihg disclosiire/registrati'oh laws. We may not yet be registered to sell 
franchises in-any or all of these states.

If a state is not listed,, we have not appointed an agent for service of process in that state in 
connection with the requirements of the fr^chise laws. There may be states in addition to those 
listed below in which we have appointed an agent for service of process,

There also may be additional agents appointed in. some of the states listed,

CALIFORNIA

Comrnissioner of the Department 
of Business O versight:

Toll Free: 1 (866) 275-2677

Los Angeles

Suite 750
320 West 4* Street
Los Angeles,;Califomia 90013r2344
(213) 5116-7500

Sacramento

1515 K Street, Suite 200 
Sacramento, California 95814-4052 
(916)445-7205

San Diego

1350 Front Stfeet, Rm. 2034 
San Diego, California 92101 -3697 
(619) 525-4233

San Francisco

One Sansome Street Suite 6O0
San Francisco, California 94105-2980
(415)972.8559

HAWAII

(for serviceiof process)

Commissioner of Securities 
Business Registration Division 
Department of Commerce 
and Consumer Affairs 
335 Merchant Street, Room 205 
Honolulu, Hawaii 96813 
(808) 586-2722

(for other matters)

Commissioner of Securities 
Business Registration Division 
Department uf Commerce 
and Consumer Affairs 
335 Merchant Street, Room 205^ 
Honolulu, Hawaii 96813 
(808) 586-2722

ILLINOIS

Illinois AttGmey General 
500 South Second Street 
Springfield, Illinois 62706 
(21:7)'7824465



INDIANA

(for service of process)

Indiana Secretary of State 
20 i State House 
200 West Washington Street 
Indiahapdlis, Indiana 46204 
(317) 232-6531

(state agency)

Indiana Secretary of State' 
Securities Division 
Roorh E-lIl
302 West Washington Street 
Indianapolis, Indiana 46204 
(317)232-6681

MARYLAND

(state agency)

Office of the Attorney General- 
Securities. Division 
200;St. Paul Place 
Baltimore, Maryland 21202-^2021 
(410) 576-6360

(for service of process),

Maryland ^Securities'Commissioner
at the Office of Attorney General-
Securities Division
200 St..Paul Place
Baltimore, Maiyland 21202-2021
(41:0)576-6360

MlCmCAN

Gorporations.Divisibn 
Franchise 
P:0. Box 30054 
Lansing, Michigan 48909 
(5;i 7) 373-7117

MINNESOTA

Commissioner Of Commerce 
Department of Commerce 
85 7* Place East, Suite 280 
St. Paul, Minnesota 55.101 
(651) 539-1600

NEW YORK

(Administrator)

NYS Department of Law 
Investor Protection Bureau 
28 Liberty Street, 2D' Floor 
New York, New York 10005 
(212) 416-8236 (Phone)

(Agent for Service)

Attention: New York Secretary of State 
New York Department of State 
One Commerce Plaza,
99 Washington Avenue, 6* Floor 
Alb^ys New York 122311-0001 
(518) 473-2492

NORTH DAKOTA

(state agency)

North Dakota Securities Department 
600 East Boulevard Avenue State Capitol 
Fifth Floor Dept 414 
Bismarck, North Dakota 58505-05 IQ 
(701)328-4712

(for service of process)

Securities Commissioner
600 East Boulevard Avenue State Capitol
Fifth Floor Dept 414
Bismarck, North Dakota 58505-0510
(701):328-47I2

OREGON

Oregon Division of Finance and Corporate 
Securities
350 Winter Street NE„Room 410 
Salem, Oregon 97301-3881 
(503) 378^387



RHODE ISLAND

SecuritiesDivision
Department of Business Regulations
1511 Pontiac, Avenue
John O. Pastore Complex-Building 69^1
Cranston, Rhode Island 02920
(401)462-9500

SOUTH DAKOTA

Division of Insurance 
Securities Regulation 
124 S., Euclid, Suite 104 
Pierre, South Dakota 57501 
(605)773-3563

VIRGINIA

(for ,service of process),

Clerk, State CorporationCommission 
1300 East Main Street 
First Floor
Richmond, Virginia 23219 
(804) 371-9733

(for other matters)

State Corporation Commission 
Division of Securities and Retail, Franchising 
1300 East,Main Street 
Ninth F-loor
Richmond, Virginia 23219 
(804) 371-9051

WASHINGTON

(for service, of process)

Director Departmentiof Financial Institutions
SecuritiesDivision
150 Israel Road SW
Tumwater, Washington 98501
(360) 902-8760

(forother matters)

Department of Financial Institutions 
Securities Division 
P.O; Box 9033
Olympia, Washington 98501-9033 
(360) 902-^8760

WISCONSIN

Commissioner of Securities 
345 W. Washington Ave., 4th Floor 
Madison, Wisconsin 53703 
(608) 266-8557



EXHIBIT G

STATE-SPECIFIC ADDENDA
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EXHIBIT G 

STATE ADDENDA TO
franchise DISCLOSURE DOCUMENT AND FRANCHISE

AGREEMENT

The following modifications are to the Cream, Inc. Franchise Disclosure Document 
and may supersede, to the extent then required by valid applicable state law, certain portions of 
the Franchise Agreement and Development Agreement.

CATJFORNTA

1. The California Franchise Investment: Law requires a copy of all proposed 
agreements relating to the sale of the franchise be delivered together with thei Franchise 
Disclosure Document.

2 No litigation is required to be disclosed in this Franchise Disclosure Document 
and no person or entity identified in Items I or 2 of this Frmchise Disclosure Document is 
subject to a currently effective injunctive order of any national securities association or 
national securities exchange, as defined in the Securities Exchange Act of 1934, 15: U.S.C.A. 
78a et seq., suspending or expelling any person frorn membership in that association of 
exchange.

3. California Business and Professions Code Section 2000'0 through 20043 
provide rights to the franchisee concerning termination, transfer, or non renewal of a franchise. 
If the frandhise agreement contains a provision that is inconsistent with the law, the law will 
control.

4, The franchise agreement provides for termination upon bankruptcy. This 
provision may not be enforceable under federal bankruptcy law (11 U.S.C.A. Sec. 101 et seq,).

5: The franchise agreement contains a covenant riot to compete, which extends
beyond the termina^tion of the franchise. This provision may not be enforceable under 
California law.

6. The Franchise Agreement and Development A.greement require the parties to 
resolve their disputes through non-binding mediation and, if necessary, litigation. The 
mediation and litigation will occur in Millbrae, California, and you must reimburse us dur costs 
is we prevail iii any litigation proceeding,

7. Prospective franchisees are encourage to consult private legal counsel to 
determine the applicability of California and federal laws (such as Business; and Professions 
Code Section 2004ti.5, Code of Civil Procedure Section 1281, and the Federal Arbitration Act) 
to any provisions of a franchise agreement restricting yenue to a fOrum outside the State of

P 2018 CFEAM.
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California,

8, Section 31125 of the California Corporations Code requires us to give you a 
disclosure document, in a form containirig the informatipri that the commissioner may by rule 
or order require, before a solicitation of a proposed material modification of ati existing 
franchise.

© 2018 CREAM. 
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9. You must sign a general release if you renew or transfer yoiir franchise. 
California Corporations Code §31512 voids a waiver of your rights under the Franchise 
Investment Law (California Corporations Cbde §§31000' through 31516). Business and 
Professions Code §20010 voids a waiver of your rights under the Franchise Relations, Act 
(Business and Professions Code 
,§§20000 through 20043).

10. OUR website has mot been reviewed or approved by the
CALIFORMIA DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINTS
Concerning the content of this website may be directed to the
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT AT www.dbo.ca.gov

FRANCfflSOR: 

E: CREAM, INC.
FRANCHISE

By:__
Its:
Date:

By:
Its:
Date:

© 2018 CREAM-
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EXfflBIT H

STATEMENT OF FRANCHISEE
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EXHIBIT H STATEMENT OF 
FRANCHISEE

To be Completed in Prospective Franchisee's Own Handwritirig

As you know. Cream, lnc.(“we”, “us”, “our”) and you are preparing to enter into a Franchise 
Agreement (referred to beiow as the “Franchise Agreernent”) for the operation of CREAM 
franchise; The: puipose of this Questionnaire is. to determine whether any statements of 
promises were made to you that we have not authorized and that may be untrue, inaccurate or 
misleading. Please review each of the following questions carefully and provide honest and 
eornpleteresponses to each.question.

1. Have you received and personally reviewed the Franchise Agreement and: all attached 
exhibits?

Yes No

2, Do you understand all of the information contained in the Franchise Agreement and 
attached exhibits?

Yes_ Mo.
If No, what parts of the Franchise A,greement db you not understand? (Attach additional pages, 
if necessary.)

3. Have you received and personally reviewed our disclosure document that was provided 
to you?

Yes No

4. Did you sign a receipt for the disclosure document indicating the date you received it? 

Yes^No

5. Do you understand all of the information eontained in our disclosure document?

Yes^No

©20:18 CREAM. 
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If No, what parts of the disclosure document do you not understand? (Attach additional pages, 
if necessary .)

6. Have you discussed the benefits and risks of operaring a CREAM franchise with an
attorney, accountant, or other professibnal advisor?

Yes^No

1.. Do you understand that the success or failure of your CREAM franchise will depend in 
large part upon your skills and abilities, competition from other frozen food competitors, 
interest rates, inflation, labor costs and other economic and business factors?

Yes No

8. Has any employee or other person speaking on our behalf made any statement or 
promise concerning the revenues, profits or operating costs of a CREAM franchise that ^y of 
our franchisees operate?

Yes,^No,

9. Has any employee or other person speaking on our behalf made any statement dr 
promise regarding the amount of money you may earn in Operating a CREAM franchise?

Yes No

10: Has any employee or other person speaking on our behalf made any statement or
promise concerning the total amount of revenue a CREAM franchise will generate?

Yes No

11. Has any employee or other person speaking on our behalf made any statement or 
promise regarding the costs you may incur in operating a CREAM franchise that is contrary to 
dr different from, the information contained in the disclosure ddcument?

Yes No.

©2018 CREAM. 
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12. Has any employee or other person speaking on our behalf made any stateitient or 
promise eonceming the likelihood of success that you should or might expect to achieve from 
operating a CREAM franchise?

Yes No

13. Has any employee or other person speaking on our behalf made any statement, promise 
or agreement coricemlng the advertising, marketing, training, support service or assistance that 
we will furnish to you that is contrary to, or different from, the information contained in the 
disclosure document?

Yes No

14. Have you entered into any binding agreement with us concerning the purchase Of this 
franchise prior to today?

Yes No,

15. Have you paid any money to us before today?

Yes^No

If you answered “Yes” to any one of questions 8-15, please provide a full explanation of each 
“yes” answer in the following blank lines; (Attach a:dditiorial pages, if necessary, and refer to 
thern below-) If you have answered “No” to each of questions 8-15, please leave the following 
lines blank.

Please understand that your responses to these questions are important to us: and that We are 
relying on them in granting you a CREAM franchise^ By signing this Statement of Franchisee, 
you are representing that you have responded truthfully to the above questions.

FRANCHISEE

Print Your Name Here: 
Date ______________ _,20.

©:2018 CREAM.
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EXHIBIT I

NON-TRADITIONAL VENUE 

AGREEMENT
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NON-TRADITIONAL VENUE AGREEMENT
for

CREAM BUSINESS 
at

This Noh-Traditional Venue Agfeerneht (the “Agreement”) is executed as of _
20__(the “Effective Date”), by and between CREAM, Inc., a Califorriia corporation (“Crearh”)
and  (“Operator”). Cream arid Operator are soirietiriies referred to 
collectively in this Agreemerit as the “Parties” and individually as a “Party.”

RECITALS

A. Cream owns rights to certain traderriarks, service rriarks and logotypes, including 
the mark “CREAM,” used to operate its custom frozen dessert, cookie, and ice cream sandwich 
shops and other retail locations (“CREAM Businesses”)^ ihciudihg at non-traditiorial veriue 
locatioris (“Nori-Traditiorial Venues”). Together with any future marks developed by dr for the 
use of Cream based upon any variation of the riame “CREAM,” the above-referenced trademarks 
arexolleetiyely referred to herein as the “Trademarks.”

B. Cream has deyeloped and a:dopted distinctive plans, processes and styles for 
buildingrout and operating CREAM Businesses^ includirig signs, decor, products, riiethods of 
preparation, lines of associated products arid, in general, a style, system and method Of business 
operations with specific standards, and procedures for CREAM Businesses; (the “System”).

C. Cream and Operator desire: Operator to operate one CREAM Business within the 
Non-Traditional Venue located at;(the “Facility”) utilizing 
the Trademarks and the System, and that certain products to be sold at the Facility shall be 
supplied by Cream or suppliers approved by Cream (“Designated Suppliers”), Operated pursuant 
to a Non-Tradhional Venue lease (the “Lease”) granted by the authorities governing the Non- 
Traditional Venue (colleetively, the “Landlord”).

NOW, THEREFORE, in consideration of the promises herein the Parties agree as follows:

I
GRANT OF LICENSE

1.1 Grant of License. Subject to the terms of this Agreement, Cream grants to 
Operator a license and right to use and publicly display the Trademarks and to utilize the System 
in eormectibn with the operation Of the Facility at the Non-Traditional Venue.

1.2 Exclusivity.

Dufirig the term of this Agreemerit or any renewal or extension thereof. Cream shall not 
bid for, Operate itself or through others, or otherwise licerise anyotie other than Operator to 
develop or operate CREAM Businesses located within the Non-Traditional Venue identified
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above using the Trademarks. Operator’s rights extend only to the Facility at the Non-Traditional 
Venue, and Cream reserves all rights not granted to Operator hereunder.

FINANCIAL AIlRANGEMENTS

2.1 Initial Fee. Upon the execution of this Agreement, Operator shall pay Cream the 
_________ Thousand Dollars ($) as the sole fee due tosum of

('ream hereunder, except for the Royalty Fee discussed in Section 2.2, immediately below.

2,2 Royalty Fee. Operator shall pay Cream a royalty fee (the “Royalty Fee”) equal to 
__ percent ( %) of Operator’s Gross Sales. As used herein, the tenn “Gross Sales” includes
the aggregate aniount of all charges for custom frozen dessert, cookie^ and ice cream sandvyich 
products, services and supplies (defined in accordance with the accounting practices and 
procedures as specified by Cream), and all other receipts of any kind of Operator derived directly 
or indirectly from the operation of the Facility, but excluding the amount of all sales, use, gross 
receipts andiother taxes specifically added to sales prices and collected from customers.

2.3 Payment Date. The Royalty Fee shall be payable monthly no later than the 
fifteenth (15th) day of each month for the Gross Sales of the month immediately prior to the 
payment.

2.4 Manner of Payment. Royahy Fees shall be payable to Cream by direct deposit 
into Cream’s designated bank account.

2.5 Reports, Operator must send Cream a rnonthly report of Gross Sales for the 
Facility signed by a representative of Operator (“Gross Sales Report”) concurrently with 
payment of the Rqyalty Fee. The Gross Sales Reports must set forth Operator’s monthly Gross 
Sales generated during the previous month. Operator’s calculation of the Royalty Fee, and any 
other information upon which the parties may mutually agree. Operator also shall provide 
Cream a statement of the cost of goods sold for the preceding fiscal quarter within thirty (30) 
days after the end of each fiscal quarter during, the term Of this Agreement. Cream may change 
the; form and content of the Gross Sales ReportSi from tirhe to time. Operator shall send Cream 
an annual report of Gross Sales within one hundred twenty (120) days after the end of each 
calendar year and the date of expiration of this Agreement. Upon Operator’s rendering its annual 
report, the Parties shall adjust between them the amount of any over or under payrhent.

2.6 Interest. In addition to all other remedies Cream has, including, without 
limitation, the right to terminate this Agreement pursuant to Section 8.1 .(c)(i), if Operator fails to 
pay any arnounts, Operator owes Cream, including, without limitatibh, the Royalty Fee, whether 
such arhourits are reflected as due on any Gross Sales Report Operator submits to Cream or are 
subsequently determined by verification, examination or audit to have been due, those amounts 
will bear interest, accruing as of their original due date, at the fate of the lesser of eighteen 
percent (18%) per annum of the maximum rate permitted by law.

2.7 Exairiinatibn of Books and Records; Cfeam or its representatives may examine 
Opefator’s books and records during normal business hours to obtain or verify Operator’s Gross
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Sales. If Cream’s examination reveals that the reported Gross: Sales are below the actual Gross 
Sales at the Facility, Operator shall pay the amount of the shortfall plus all interest due and, in 
the event the reported Gross Sales are more than five percent (5%) below the actual Gross Sales 
of the Facility, pay the eommerciailly reasonable cost of Cream’s third-party audit, if atiy. In the 
event the;third-party audit reveds Operator or its agents intentionally underreported Gross Sales, 
Cream may terminate this Agreement immediately by providing written notice thereof to 
Operator.

m
OPERATIONS

3.1 Site Selection. Operator agrees to obtain Cream’s written acceptanee of the 
Facility’s proposed site within the Non-Traditional Venue before signing the Lease. Cream’s 
acceptance of a proposed site merely signifies that Cream is willing: to authorize Operator to 
open and operate a CREAM Business at that site pursuant to the terms of this Agreement, and 
does not constitute a warranty or representation of any kind, express dr implied, as to the 
suitability'or profitability of the proposed site for a CREAM Business or for any other purpose.

3.2 Design, Construction and Opening of the Facility.

(a) Operator shall use commercially reasonable efforts to obtain Landlord’s 
approval of Operator’s plans for the outfittihg and the signage at the; Facility. SuCh plans 
have been or shall be previously approved by Cream;

(b) Operator shall outfit and place signage at the Facility according to the 
approved plans, modified as required by tbe Landlord, provided there is no material 
deviation from Cream’s trade; dress. In case of any conflict. Operator may terminate this 
Agreement, if Cream fails to approve; Landlord’s requirements; and

(c) Operator shall pay all costs of design and outfitting of the Facilitylncurred 
by Operator. Prior to cdmrnencement of operations at the; Facility, Operator will obtain 
all necessary permits and licenses.

3.3 Manuals, Training and Quality Standards.

(a) Operator acknowledges that any manuals of Cream regarding; the System 
(“Manuals”) that Cream may provide to Operator belong to Cream. Operator 
acknowledges that the Manuals may not be exclusively for use; in connection with a 
CREAM Business operated at a Non-Traditional Venue and also contain specifications, 
standards, operating procedures, and rules for the Operation of standard CREAM 
Businesses. Operator shall treat the Manuals, and the information contained therein,, as 
confidential, and shall use all reasonable efforts to maintain this information as secret and 
confidential, Upon termination of this Agreement, Operator shall return the Manuals to 
Cream.
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(b) Operator shall:

(i) ensure, that, at Operator’s expense^ at least two (2) Operator 
personnel have completed the required prcropening training to Cream’s 
satisfaction within sixty (60) days prior to the Facility opening at a location 
specified by Cream;

(ii) operate the; Facility in accordance with all health and sanitation 
laws and regulations and in a clean, safe and orderly manner in accordance with 
Cream’s System standards set out in the Manuals.

3.4 Inspection. Cream may enter the; Facility, without notice to Operator, at any time 
during normal business hours to examine the same and to determine if Operator is complying 
with its obligations under this AgjFeement; provided, however. Cream shall provide Operator at 
least twenty-four (24) hours prior notice in the event that Cream needs access to any area behind 
any security checkpoint. Cream agrees that no inspections may occur on any holiday travel peak 
period where-Operator’s personnel must focus on customer speed of service.

3.5 Hours of Operation. Operator shall open and pperate the Facility during the 
hours approved by the Landlord pursuant to the Lease.

3.6 Menu, Products and Pricing. The approved menu as approved by the Parties is 
attached or will hereafter be attached as Exhibit A. Except for those menu items listed in the 
menu attached as E^ibit A, Operator shall not carry any other menu items at the Facility 
without the prior written approval of Cream. All prices for items sold at the Facility shall be set 
by Operator in its sole discretion.

3.7 Designated and Approved Suppliers;

(a) Recognizing that preservation of the System depends upon product and 
service uniforrnity. Operator agrees to purchase die equipment, fixtures, signs, inventoi^, 
and Designated Products from approved or designated third-party suppliers as Cream 
shall specify, from time to time, in the Manuals or otherwise in writing. “Designated 
Products” means those custom frozen dessert, cookie and ice cream sandivich products 
and related supplies that meet Cream’s standards of quality arid have been expressly 
approved by Cream in writing for offer or sale by Operator. The parties rriay periodically 
add to, delete from, and otherwise modify the products that will cornprise the Designated 
Products under this Agreement; provided, however, that Cream may, in its sole 
discretion, periodically replace or delete frorii, arid otherwise modify the ice cream and 
cookie flavors that comprise the Desigriated Products.

(b) In the event Operator Wishes to purchase any unapproved item and/or 
acquire approved items from an unapproved supplier (other than the Desigriated Products, 
as discussed above). Operator must provide Cream the name, address and telephone 
number of the proposed supplier, a description of the item Operator wishes to purchase, 
and the purchase price of the item, if known. Cream will not unreasonably withhold, 
condition or delay its approval of a supplier that meets; Cream’s standards. Cream may
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revoke its approval of particular products or suppliers when Cream detenrtines, in its 
reasonable discretion, that such products or syppliers np longer meet Cream’s standards. 
Upon receipt of written notice of such revocation, Operator must cease; purchasing 
products from such supplier for use at the Facility.

(e) Operator further acknowledges and agrees that Cream and/or Cream’s 
affiliates have the right to derive revenue and, a profit on any items that Cream, Cream’s 
affiliates or Cream’s, approved suppliers supply to Operator for the Facility.

CRAM’S SERVICES

4.1 Training and Support.

(a) Cream will provide Operator with a reasonable amount: of promotional 
assistance and ongoing training of Operator’s personnel in the handling of the System, 
service and standards, etc. At a minimum. Cream will provide a sufficient amount of 
training to enable Operator and its employees to effectively execute the System. Cream 
will also provide Operator with ,a reasonable level of CGnsultation services regarding the 
design, decor, equipment and construction of the Facility, as well as the operational 
support via telephone or other means of communication prescribed by Cream.

(b) More specifically. Cream may provide reasonable ongoing advice and 
support to Operator so that Operator can operate the Facility with the highest standards in 
the industry commensurate with the Opportunities presented, maximize ©ross Sales, and 
promptly and courteously serve the patrons of the Facility at a high quality level. To 
assist Operator in the operation of the Facility, Cream may provide additional training 
prograrns and/or refresher courses to Operator and/or Operator’s supervisory einployees 
consistent with the additional training programs and/or courses Cream offers, to other 
operators of CREAM Businesses (“Cream Support”)., Operator’s participation in Cream 
Support will be at Operator’s option unless Cream determines, in its sole diScretiori, that 
Operator’s participation in such Cream Support is required due to material operational 
deficiencies in the operation of the Facility as reasonably determined by Creamj in which 
case Operator’s supervisory employees designated by Cream shall attend Such additional 
Cream Support as necessaiy to correct the deficiencies. Cream Support may be 
conducted by a qualified indiyidual(s) possessing an in-depth knowledge of the System. 
Any Cream Support provided to Operator at another CREAM Business or training Site, 
shall be at Crearh’s then-current tuition rate for such training. If the parties mutually 
agree that based on the nature of the material, operational deficiency Cream Support 
should be conducted at the Facility, Operator shall reimburse Cream for the reasonable 
costs of its personnel in providing such Cream Support, including tuition, travel and 
living expenses.

4.2 System. Cream shall provide Operator with a copy of its operating procedures 
including, as ,applicablej Cream’s product and service standards, which constitute the System 
developed and utilized by Cream for its retail operations. Cream may modify and supplement

EAS1M5862151'4.2



the System from time to time and, except as otherwise provided herein, Operator shall adopt 
such changes upon: written notice thereof.

4.3 Marketing. Cream may offer to Opetator from time to time, at Cream’s prices 
and terms, advertising and marketing, materials for use in advertising; and marketing the Facility. 
Operator also may request to purchase advertising and marketing materials for the Facility from 
Cream, which Cream may sell to Operator in its sole discretion at Cream’s priees-ahd terms.

TRADEMARi^; INTELLECTUAL PROPERTY

5.1 Ownership of Trademarks and System. Cream represents and warrants that 
Cream is the sole owner of the Trademarks and System. Operator has no right, title or interest in 
or to any of the Trademarks or the System, except for Operator’s privilege and license to display 
and use the Trademarks and to operate the Facility under the System as described in this 
Agreement.

5.2 Use of Trademarks.

(a) Operator shall install signs at the Facility containing the Trademarks as 
approved by Cream, subject to the further approval of the Landlord. Operator shall not 
display signs containing any of the Trademarks in any place to which Cream reasonably 
objects.

(b) Upon the expiration or termination of this Agreement for any reason 
whatsoever. Operator, at Crew’s request, shall surrender up to Cream at the Facility 
each and all of the Trademarks and any physical objects bearing or containing any of the 
Trademarks- provided that Cream shall remove such objects from the Non-Traditional 
Venue so as not to result in a default or holding over by Operator under the Lease’ for 
such, Facility, If Cream does not request the: surrender of the Trademarks, Operator shall 
obliterate or destroy any signs, advertising, marketing and promotional materials, forms, 
and other materials containing the Trademarks at or about the Facility. Operator shall 
also paint over or otherwise significantly alter any unique features of the trade dress of 
the Facility which identifies the Facility as a CREAM Business.

(c) Operator’s use of the Trademarks shall inure to the benefit of Cream. 
Operator shall refrain from objecting to or jeopardizing the validity of Cream’s rights in 
the Trademarks. Operator shall cooperate fully with Cream’s applications for trademark 
registrations and enforcement actions by Cream against third parties. Operator shall 
notify Cream of any claims of third parties of infringement by the Trademarks. Cream 
shall have the exclusive control of the defense and settlement of any such cl aims.

(d) Operator acknowledges that Cream and its affiliates claim ovmership 
rights in the Trademarks and that Operator’s right to use the Trademarks is derived solely 
from this Agreement and is limited to the conduct of business in eompliance with this 
Agreement and all applicable standards, specifications and operating procedures that 
Cream may reasonably require, consistent with the terms of this Agreement. Any
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unauthorized use of the Trademarks by Operator will constitute a breach of this 
Agreement and an infringement of Gream’s rights in the Trademarks. Operator agrees 
that Operator’iS usage of the Trademarks and any goodwill established by that use will be 
for Crearn’s exclusive benefit. This Agreement does not confer any goodwill or other 
interests in the Trademarks upon Operator, other than the right to operate a CREAM 
Business in compliance with this Agreement. All provisions, of this Agreement 
applicable to the trademarks will apply to any additional proprietary trade and service 
marks and commercial symbols Gream or its affiliates rttay authorize for Operator’s use 
in the future.

(e) Operator shall use the Trademarks as the sole identification of the Facility. 
However, Operator will identify itself as the independent owner/bperatbr of the Facility 
in the manner Gream may reasonably require consistent with Landlord’s requirements. 
Operator will not use any Tradernark as part of any corporate or trade name of with ahy 
prefix, suffix or other modifying words, terms, designs or symbols (other than logos 
licensed to Operator under this Agreernent), or in any modified foitn, nor may Operator 
use any Trademark in connection \yith the perfoimance or sale of any unauthorized 
services or products or in any other manner not expressly authorized in writing by Cream. 
Operator shall display the Trademarks prominently at the Facility, on supplies of 
materials designated by Cream and in connection with packaging materials, forms, labels 
and advertising and marketing materials. All Trademarks will be displayed in the manner 
Cream reasonably requires, consistent with Landlord’s requirements. Operator shall use 
the registration symbol “®” in connection with Operator’s use of the Trademafks that are. 
registered.

5.3 Assumed Name Registration. Upon the expiration or termination of this 
Agreement for any reason whatsoever^ Opefator shall execute and file such dpcuments as may be 
necessary to revoke or terminate any governmental assumed name registration that wefe 
originally made by Operator, if any, to conduct business undef the name “CREAM.” if Operator 
fails to promptly execute and file such documents^ Operator hereby irrevocably appoints Cream 
as Operator’ s attomey-in-fact to do so for and on behalf of Opefator.

5.4 Confidentiality. Operator shall maintain the confidentiality of all business, 
technology, marketing,, operational, and proprietary information provided to Operator by Cream, 
such as the Manuals,, operating procedures^ training and service policies (“Confidential 
Information”). The term “Confidential Information” shall not include any information yyhich (i) 
is not unique to Cream and is known to Operator prior to the Effective Date, (ii) is or becomes 
generally known in the food and beverage industry other than through disclosure of Confidential 
Information by Operator, (iii) is disclosed to Operator by a third party lawfully in possession 
thereof and without restriction on disclosure, (iv), is independently developed by Operator 
without breach of this Agreementi or (v) is required to be disclosed by law or regulation or by 
pfOpef order of a court of applicable, jurisdiction.
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INDEMNITY AND INSURANCE

6.1 Indemnity. Operator shall indemnify, defend and hold harmless Cream and its 
offieers, directors, employees^ agents; successors and assigns from and against any and all 
claims, losses, liability, costs or expenses including reasonable attorneys’ fees and expenses 
arising out of the breach of this Agreement.

6.2 Liability Insurance. Operator shall maintain general public liability insurance, 
including .contractual liability, personal injury, completed operations and products liability and 
products property damage insurance with limits of not less than Two Million Dollars 
($2,000,000) for personal injury, disease or death to any persons arising out of an occurrence and 
Five Hundred Thousand Dollars ($500,0fr0) for property damage arising out of an occurrence. 
Cream shall be narned as an additional insured as its interest may appear and to the extent of the 
indemnification provided in the foregoing Section of this Agreernent, and all insurance policies 
must provide for thirty (30) days’ prior written notice to Cream of a policy’s material 
modification Or cancellation. Operator agrees periodically to send Crearn a valid certificate of 
insurance or duplicate insurance policy evidencing that Operator has maintained the required 
coverage and paid the applicable premiums., Additionally, Operator shall at all times be in 
compliance with all applicable federal, state and local laws and regulations, and shall adhere to 
all security requirements imposed by the Non-Traditional Venue authorities..

VII
TERM

7.1 Initial Term. This Agreement shall commence on the Effectiye Date and will be 
coterminous with the imtial term of the Lease for the Facility unless earlier terminated as 
provided herein. Upon termination of Operator’s; lease rights to operate the Facility (without 
renewal or extension of such lease rights) this Agreement shall terminate automatically.

7.2 Extension Options. Operator may extend the term of this Agreernent by giving 
written notice, to Cream no later than ninety (90) days prior to the expiration of the then current 
term for successive renewals or extensions of the Lease so long as Operator is not then in default. 
Cream may require as a condition of any extension that Operator execute a new license 
agreement, which may provide for higher or different payments than hereunder.

vmTERMINATION

8.1 Default. If any one or more of the following events shall occur. Cream shall have 
the right to all, remedies, legal or equitable in nature, including the right to terminate this 
Agreement:

(a) Operator shall become insolvent, or shall take the benefit of any present or 
future insolvency statute, or shall make a general assignment for the benefit of creditors, 
or file a voluntary petition in bankruptcy or a petition or answer seeking an arrangement 
for its reorganization, or the readjustment of its indebtedness under the federal

8
EAS1M58621514.2:



bankruptcy laws,: or under any other law or statute of the United States or any state 
thereof, or shall consent tp the appointment of a receiver, trustee or liquidator of all Pr 
substantially all of its property;

(b) A petition under ^y part of the federal bankruptcy laws, or an action 
under any present or future insolvency laws or statute, shall be filed against Operator and 
shall not be dismissed within thirty (30) days after the filing thereof ■ or

(c) Operator shall fail tp keep, perform and observe any material promisCj 
covenant and agreement set forth in thjs Agreement on its part to be kept, performed Or 
Observed, and such failure shall continue for a period of morp than:

(i) ten (10) days after receipt of written notice of a payment default; or

(ii) thirty (30) days, connected to any other default, after receipt of 
\vritten notice of such default, except where curing such failure to perform 
requires' activity over a period in excess of thirty (30) days and Operator 
commences iii good faith to perform whatever may be required for fulfillmerit of 
its Obligations within sUch thirty (30)-day period and continues such performance 
without interruption except for causes beyond its control,

8.2 Operator’s Option.

Operator shall have the right to relocate or close, temporarily or peirnaneritly, the Facility 
as follows:

(i) Operator may relocate the Facility to another site within the Non- 
Traditional Venue when required by or directed by the Landlord pursuant to the 
Lease;

(ii) in conjunction with a refurbishment and recpncepting plan; or

(iii) in conjunction with the renegotiation or extension/renewal of the 
Lease, or other lease or concession agreements granted by the Landlord or its 
agents,

8.3 Cream’s Option.

Upon termination or expiration Of this Agreement, Cream shall have the following 
options, exercisable by written notice to Operator at any time within thirty (30) days from the 
date of termination or expiration hereof to: (i) require Operator assign to Cream tfie leasehold 
interest of the Facility (or, if assignment is prohibited, a sublease for the full remaining term and 
on the same terms as Operator’s lease) in eonsidera:tion of Cream’s assumption of the leasing 
obligations thereunder; (ii) purchase from Operator all equipment, furnishings, fixtures and other 
physical assets owned by Operator and used in the operation Of the Facility for the same price 
pa!id by Operator less depreciation taken (i.e. book value) a:s of the date of Cream’s written 
notice; and (iii) purchase from Operator all inventory of the Facility at Operator’s cost. The
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purchase price for any purchased items shall not include any payment for goodwill or other 
intangibles, and shall be payable at the closing of the purchase. For purposes of this Section 8.3 , 
“book value” means the amount Operator actually paid for' the personal property less 
depreciation (cailculated by using the straight-line depreciation method on a five (5) year 
depreciation schedule, irrespective of the depreciation method or schedule Operator uses for 
accounting,purposes). Notwithstanding the foregoing, to the extent that Cream exercises its right 
to purchase any personal property that is subject to a lease dr finance agreement, the purchase 
price of such personal property shall equal the amount paid by Operator to date under the lease 
dr finance agreement, as applicable^ The closing shall take place at a time designed by Cream 
within ninety (90) calendar days after Operator receives Cream’s notice of exercise of its 
purdhase'option dr options. If Cream exercises Cream’s optidn to purchase, pending the closing 
of such purchase. Cream has the right to appdint a manager to maihtaiin operatidn df the Facility. 
Cream will be entitled td all customary warranties and repfesentatidns in cdnnectidn with 
Cream’s^ purchase df Operator’s property, including, \vithdut limitation, representations and 
wmanties as to dwhership a:nd conditidn of and title td the property; liens and encumbrances oh 
the property; validity of contracts and agreements; and liabilities affecting the property, 
contingent of otherwise. Cream may exclude from the: personal property purchased hereunder 
cash of its equivalent and any equipment, signs, inventory, materials and supplies that are not 
reasonably necessary (in function dr quality) to the Facility’s operation or that Cream has not 
approved as meeting standards for the Facility.

8.4 Operator’s Duties on Terminatibn or Expiration.

In the event of termination dr expiration of this Agreement, Operator must, at Operator’s 
cost and expense: (1.) cease immediately all operations under this Agreement; (2) pay Cream 
imimediately all unpaid fees and pay Cream, Cream’s affiliates, and Cream’s designated suppliers; 
and vendors all other monies owed; (3) discontinue immediately the use of the Trademarks, 
ineluding all Signs hearing the Trademarks; (4) immediately return the Manuals to Cream, along 
with all other manuals and Confidential Information Cream loaned to Operaitor, and immediately 
and permanently cease use of any Confidential Information; (5) promptly surrender all stationery, 
printed matter, signs, advertising materials and other items containing the Trademarks, and all 
items which are a part of the trade dress of the System, as Cream directs; (6) cease to bold: itself 
out as Cream’s Operator; (7) take such action as shall be necessary to amend or cancel any 
assumed name, Facility name or equivalent registration which contains any trade name or other 
Tradem^k Cream licensed to Operator, and furnish Cream evidence satisfactory to Cream of 
compliance with this obligation within thirty (30) calendar days after the termination, expiration 
or transfer of this Agreement; (8) permit Cream to make final inspection of Operator’s financial 
records, books, and other accounting records at any time within six (d) months of the effective 
date of termination, expiration, or transfer; (9) comply with the post-termination covenants set 
forth in Article X hereof, all of which shall survive the transfer, termination or expiration of this 
Agreement; (10) cease to use in advertising or in any other manner, any methods, procedures or 
techniques associated with Cream or the System; and (II) execute from time to time any 
necessary papers, documents, and assurances to effectuaite the intent of this Section 8.4.
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IX
ASSIGNMENT

9.1 Assignment by Cream. Cream may assign this Agreement to any other person, 
firm or entily.

9.2 Assignment by Operator. Operator may not assign, transfer or sell its interest in 
this Agreement (voluntarily of by operation of law) without the prior written consent of Cream. 
Sale of a controlling interest in Operator, if Operator is a business entity,, should be deemed a 
transfer of this Agreement.

COVENANTS AGAINST COMPETITION

Operator acknowledges that as a rhembef of the Systerh, Operator will receive proprietary 
and confidential information and materials, trade secrets, and the unique methods, procedures 
and techniques which Cream has developed. Therefore to protect Cream and all Cream’s 
operators, Operator agrees as follows:

(a) During the term of this Agreement, neither Operator, Operator’s officers, 
directors, principals, of manager, nor any meifibef of the immediate family of Operator or 
Operator’s officers, directors, principals. Or manager may, directly of indirectly, for themselves 
or through, on behalf of, or in conjunction with any other person, partnership dr cofpofatioii own, 
maintam, engage in, be employed by, lend money to, extend credit to of have any ihtefest in ice 
cream Of frozen dessert shqp, bakery, cafe, or dessert shop primarily serving ice cream, frozen 
yogurt, cookies and Other baked goods, or any other business offering products and services 
offered or authorized for sale by the System (a “Competing Business”); provided, however, that 
this Section does not apply to Operator’s operation of any other CREAM Business- and

(b) For a period of two (2), years after the expiration, nonfenewail, transfer or 
termination of this Agreement, regardless of the cause, neither Operator, Operator’s officers, 
directors, or principais, nor any merriber of the immediate family of Operator or Operator’s 
officers, directors, or principals may, directly or indirectly, for themselves; or through, on behalf 
of; or in conjunction with any other person, partnership dr corporation own, maintain; engage in, 
be employed by, or have any interest in any Competing Business located at the Non-Traditional 
Venue.

XI
NOTICES

iLl Notices. All notices shall be in writing and shall be deemed td have been given 
when (i) sent by nationally recognized courier (with proof of delivery), or (ii) when received by 
the addressee if'Sent by registered or certified mail, with official return receipt, in each case to 
the appropriate addfesSes, set forth below (or to such other addresses either Party may from time 
to time designate by formal notice).
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Notices to Cream shall be sent to:

CREAM, Inc.
1799 El Camino Real 
Millbrae, California 94030 
Attn: Jimmy Shamieh 
Tel.: (415) 724-1300 
Fax:

Notices to Operator shall be sent to:

Attn:
Tel.:
Fax:

xnMISCELLANEOUS

12.1 Independent Contractor. Operator and Cream are independent contractors and 
are not agents, partners, joint venturers or employers of the other, and no fiduciary relationship 
between them exists. No officer or employee of Operator or Cream shall be deemed to be ah 
employee of the other. Nothing contained in this Agreemerit shall be construed so as to create a 
partnership, joint venture or agency, except as may be expressly provided in thisi Agreement; and 
neither Party to this Agreement shall be liable for the debts or obligations of the other. Cream 
shall not have the power to hire dr fife dr in any way cdntfol Operator’s employees, may not 
contrdl or have access to Opefatdf’s funds dr the experiditures df these funds, or in any other way 
exercise iCdhtrol over Operator’s business, dther than requiring compliance with this Agreement, 
as applicable. All employees working at the Facility are the sole and exclusive ernplpyees df 
Operator’s and hot'Cfeam.

12.2 Costs and Attorneys’ Fees. If this Agreement, the terms of this Agreement 
arid/dr the rights, duties and obligations accruing to the Parties under this Agreement shall 
become the subject of any arbitration dr litigation, the prevailirig Party in such proceeding shall 
be entitled to recover'from the other Party all reasonable costs, expenses and attorneys’ fees.

12.3 Exhibits. The Exhibits and Schedules to this Agreement are hereby incorporated 
into and made a part of this Agreement for all purposes.

12.4 Governing Law. This Agreement shall be governed by and construed under the 
laws of the State of California.

12.5 Dispute Resolution. Operator must first bring any claim or dispute between 
Opdratof and Cream to Cream’s President and/dr Chief Executive Officer, after providing notice 
as set forth in Article XI. Operator must exhaust this internal dispute resolution procedure before 
Operator may bring Operator’s dispute before a third party. This agreement to first attempt 
resolution of disputes internally shall survive termination or expiration of this Agreement.

The parties expressly agree to the jurisdiction and venue of any court of general 
jurisdiction in San Mateo County, California arid the jurisdiction and venue; of the-United States 
District Court for the. Northern District of California. Operator acknowledges that this 
Agreement has been entered into in the State of California, and that Operator is to receive
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valuable and continuing services emanating from Cream’s headquarters in Millbraej California. 
In recognition of such services and their originj Operator hereby irrevocably consents to the 
personal jurisdiction of the state and federal courts of California set forth above. Nothing 
contained in this Agreement shall prevent Cream frorn applying to and obtaining from any court 
having jurisdiction a writ of attachment, a temporary injunction, preliminary injunction and/or 
other erhergency relief available to safeguard and protect Cream’s interests,

12;6 Waiver. The failure of either Party to Insist upon a strict performance of any of 
the terms or provisions of this Agreement, or a Party’ s failure or refusal to exercise any option, 
right or remedy contained herein, shall not be construed as a waiver or relinquishment for the 
future of such term, provision, option, right or remedy, hut the same shall continue and remain in 
full force and effect. No waiver of any term or provision hereof shall be deemed to have been 
made unless expressed in writing and signed by the waiving Party. No delay or omission to 
exercise any fight or remedy shall be construed as a waiver of any such right or remedy.

12.7 Authority. Each individual executing this Agreement on behalf of their 
respective corporation, partnership or other entity is duly authorized to execute and deliver this 
Agreement on behalf of said corporation, partnership or other entity, and this Agreement is 
binding upon said corporation, partnership or other entity in accordance with its terms.

12.8 Severability. If any portion of this Agreement shall be declared invalid by any 
order, decree or judgment of a court having jurisdiction over the Parties and/or the subject matter 
of this Agreement, this Agreement shall be Construed as if such portion had not been inserted 
herein except when such construction would operate as an undue hardship on either Party or 
constitute a substantial deviation from the general intent arid purpose of said Parties as reflected 
in this Agreement.,

12.9 Amendment. This Agreement may only be amended or modified by a writteii 
agreement signed by both Parties.

12.10 Authorship. The terms Of this Agreement have been fairly bargained for after 
earefol consideration by the Parties; therefore, this Agreement shall be enforced, iriterpreted and 
construed vvithout regard to its authorship, arid no inference shall be drawri by the Parties or any 
third party including: any court, by virtue of its authorship.,

12.11 Certain Rules of Construction. Time is of the essence of this Agreemerit. 
Notwithstanding the fact that certain references: elsewhere in this: Agreement: to acts required to 
be performed by a named Party omit to state that such acts shall be performed at such Party’s 
sole cost arid expense, each and every act to be performed or obligation to be fulfilled by each 
Party pUrsuarit to this Agreement shall be performed or fulfilled at such Party’s sole cost and 
expense unless expressly stated to the contraiy in this Agreement. The captions in this 
Agreement are for convenience of reference only and shall not be given any effect in the 
interpretation of this Agreemerit. The obligations, covenants, conditions ands restrictions of this 
Agreement shall inure to the benefit of arid be binding upon and enforceable against the Parties 
and to their respective successors and assigns. In this Agreement each of the neuter, feminine or 
masculine getiderfs) includes the other Or others, and the singular number includes the plural.
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wherever the context so requires; The word “including” as used in this Agreement shall not be 
used in an exclusive sense and instead shall have the meaning of “including without limitation.”

12.12 No Third-Party Rights. This Agreement is intended for the exclusive benefit of 
the Parties hereto and their respective successors and permitted assigns. Nothing contained in 
this Agreement shall be construed as granting ariy rights or benefits in or to any third party, and 
no person shall assert any rights as third party beneficiary hereunder.

12.13 Specific Performance, Nothing conta:ined in this Agreement shall be construed 
as or shall have the effect of abridging the right of either Party to obtain specific performance of 
any or all of the covenants or obligations of the other Party under this Agreement.

12.14 Entire Agreement. This Agreement, including the Exhibits and Schedules, sets 
forth the entire agreement between the Parties, and there are no other agreements between the 
Parties with respect to the terms of this Agreement, written or otherwise, except as set forth 
herein.

12.15 Force Majeure. The failure of a Party hereof to comply with the terms and 
conditions hereof because of an act of God, labor strike, war, fire, earthquake, act of public 
enemies, action of federal, state or local governmental authorities, or for any other reason beyond 
the reasonable control of such Par^, shall not be deemed a breach of this Agreement provided 
that the performing Party restrained fi'cm performing by such force majeure condition notifies 
the other P^ of the existence and nature of such force maj eure after the first occurrence: of the 
same.

12.16 Counterparts. This Agreement may be executed in two (2) or more counterparts, 
by original signature, facsimile or portable document foimat (PDF) transmission, each of which 
shall be deemed an original, but all of which together will constitute one and the same 
instrument.

[SIGNATURES ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be 
executed by duly authorized officers of representatives as of the date first, above written.

OPERATOR: CREAM, Inc.

m.
Name:_

Title:

Name:_

Titles,
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GUARANTEE AND ASSUMPTION OF OBLIGATIONS

To induce Cream, Inc. to enter into that certain Non-Traditional Venue A^eement with 
(“Operator”) dated ^(the “Non-Traditional Venue

Agreement”), the undersigned agree, jointly and severally hereby unconditionally guarantee the 
obligations of Operator under the Non-Traditional Venue Agreement and agree to be bound by 
ail of the provisions of the Non-Traditional Venue Agreement including, without limitation, the 
provisions of Sections 5.4= (Confidentiality), 12.4 (Gbvemirig Law) and 12.5 (Dispute: 
Resolution).

IN WITNESS WHEREOF, the undersigned have caused this Guarantee and 
Assumption of Obligations to be executed as of theday of  20 .

Guarantors:
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EXHBIT J RECEIPT

This disclosure document sununarizes certain provisions of the franchise agreement and other 
information in plain language. Read this.disclosure document and all agreements carefully.

If CREAM, Inc. offers you a.ffanchise, CREAIVI, Inc. mast: provide this di'sclPsUre document to you 14 
calendar days before you sign a binding agreement with, or make a payment to, CREAM,, Inc. or an 
affiliate in connection With the: proposed franchise sale.

New York requires that we give you this disclosure docnment at: the earlier of the first personal 
meeting or iO business days before the execution of the franchise Or Other agreements or 
payment of any consideration that relates the franchise relationship.

Michigan requires that we give you this disclosure document at least 10 business days before the 
execution of any binding franchise or other agreement, or the payment of any consideration, 
whichever occurs first.

If Cream, iHc., does not deliver this disclosure document on tinte or if it contains a false of misleading 
statement or a material omi’ssibn,ia violation of federal law and state law may have occurred and,should 
be reported to the Federal Trade Commission, Washington, DC 20580, and the appropriate state agency 
identified on'Exhibit F.

The name, principal business address and telephone number of each franchise seller offering the 
franchise, are: Wafa Shamieh, G.us Shamieh, Tagreed Shaniieh, Sherri Boismertu, Jimmy Shamieh 1799 
El Caihino Real;, Millbrae, California 94030, (650) 754-6640.

Issuance Date: April 18, 2018, as amended August 33, 2018-.

See Exhibit F for our re^stered agents authorized to receive service of process., Our authorized agent 
for service of process in Califomia is Jimmy Shamieh, 1799 El C^iho Real, Millbrae, CA 94030.

I have received a disclosure document dated April 18, 2018, as amended August 31, 2018, that 
included the folio wing,Exhibits.:;

Exhibit, A: Financial Statements
Exhibit B: F rahchise. Agreement
Exhibit C: Development Agreement
Exhibit D: Operations Manual Table .of Contents
Exhibit E: List of Current Franchisees and,Former Franchisees
Exhibit F: List of State Agencies and Agents for Service of Process
Exhibit G: State-Specific Addenda
Exhibit H: Statement of Franchisee
Exhibit I: Non-Traditipnal Venue Agreement:
ExhibitJ: Receipts

Date Prospective Franchisee Signature

Date Prospective Franchisee Signature

Printed Name

Printed Name

© 2018 CREAM. 
EASrilSb.TpSSO^lS



EXHIBIT J RECEIPT

This disclosure document summarizes certain provisions of the franchise agreement and other 
information in plain language; Read this disclosure document and all agreements carefully.

If CREAM, Inc. offers you a franchise, CREAM, Inc. must provide this disclosure document to you 14 
calendar days before you sign a bindipg agreement with, or make a payment to, CREAM, Iric.. of an 
affiliate in connection with the proposed franchise sale.

New York requires that we give you this disclosure document at the earliCr of the first personal 
meeting or 10 business days before the execution of the franchise or other agreements or 
paynient of any consideration that relates the franchise relationship.

Michigan requires that we give you thisi disclosure document at ICast 10 business days before the 
execution of any binding franchise or other agreement, or the payment of any consideration, 
whichever occurs first;

If Cream, Inc. does not. deliver this disclosure document on time or if it contains a false or misleading 
statement, or a material omission,, a viplatiOn of federal law and state law may have occurred and should 
be:rep6fted to the Federal Trade Commission, Washington, DC 20580, and the appropriate state agency 
identified on Exhibit F.

The name^ principal business address and telephone number of each franchise seller offering the 
franchise>are: Wafa Shamieh, Gus Shamieh, Ta^eed Shamieh, Sherri Boismenu, Jimmy Shamieh 1799 
El Caminp Real,, Millbrae, Califprhia 94030, (650) 754-6640.

Issuance Date: April 18, 201'8, as amended August s 1, 2018.

See Exhibit F fpr put registered agents authorized to receive service of process. Our authorized agent 
for service of process in California is Jimmy Shartiieh, 1799 El CaminP Real, Millbrae, CA 94030.

I have received a disclosure document dated April 18, 201,8, as amended August 31, 2018, that 
included the following Exhibits:

Exhibit A: 
Exhibit.B: 
Exhibit C: 
Exhibit D: 
Exhibit E-: 
ExhibitF: 
ExhibitG: 
Exhibit H: 
Exhibit I: 
Exhibit J:

Financial Sfatements
Franchise Agreement
Development Agreement
Operations Manual Table of Contents
List pf Current Franchisees and Fprmer Fraiichisees
List pf State Agencies and Agents fpr Service pf Process
State-Specific Addenda
Stateirient Pf Franchisee
Npn-Traditipnal Venue Agreement
Receipts

Date Prpspective Franchisee Signature Printed Name

Date Prospective Franchisee Signature

Please sign this cppy bfthe receipt, date your signature, and return it to us.

Printed Name

©2018 CREAM. 
EAS1M50708509.3


